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 LICENSE AGREEMENT

This Agreement is entered into by and between MENA AMERICA
BANK, N.A., a national banking association having its principal

place of business in Nawark, Delaware ("MBNA America”)
~AND-

THE PENN ETATE ALUMNI ASSOCIATION, a Pennsylvania nonprofit
corporation, having its principal place of business in State
College, Pennsylvania {the "Association") for themselves, and

thelr respective successors and asgigns.

BACKGROUND

A. PSAA Holding Corporation, a wholly owned subsidiary of
Agsociation, and MBNA America entered into an agreement last
signed Maxch 7, 1594, are parties to an affinity agreement, as
the same may have been amended (the * Original Agreement"},
wherein MBNA America provides certain financial services to
certain persons included in bertain ligts provided to MRBMNA
America by or on behalf of PSAA Holding Corporation; and

Jowe 14 1996
B. Association was assigned, on {month—Qaye—yeas], PSAA
Holding Corporation's rights and chligations undexr tha Original

Agrecement and MBNA America has consented to this assignment; and
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€. Association and MBNA America mutually desire to amend and

restate the Original Agreement;

D. MBNA America is in the business of issuing credit cards to

members of certain nonprofit or exempt organizations.

E. The Association desires to license its name, m;rk, mailing
list and logo to MBNA America, and to engage MBNA America to
issue credit carde to its members, which cards shall prominently
display the mark and logoe of the Association{ and MBNA America

desires to be g0 engaged.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements contained herein, Aasoclation and MBNA America agree

as follows:

When used in this Agreement,

(a) T"Agreement” means this Agreement and Schedules A,

B, and C.

-

{b), "Anniversary Date" means August 30, 1895 or the
final day of the term of any extension of this Agreement,

whichever occurs later.
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(¢} “Customer"” means any Member or Student who is a

participant in the Program.

(d) "Financial Services" means credit card programs,
charge card programs, general bank card services, travel and

entertainment card services, and deposit ssrvices,

(¢) "Mailing Lists" means updated and current lists
and/or magnetic tapes {in a format designated by MBNA America)
¢ontaining names, postal addresses and telephone numbers of
Members and Students segmented by zip codes or reasonably
selected membership characteristics with the exception of certain
Members who have specifically asked to be excluded from

solicitation for Financial Services,

(£} "Member" means members of the Associarion and, in
addition, other individuals or groups of individuals that are
mutually designated by the Association and MBNA America.

(g) "Program” means those programs and services of the

Financiﬁl Sexvices that MBNA America agrees te offer from time to

time to Members or Students.

LAWQRIASALES\CONTRACT\PENSTATE.AGT
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{h) "Royalties" means the compensation to be paid by
MENA America to the Association for use of the Trademarks and

Mailing Lists.

(1) "Student" means full and part time students of The

Pennsylvania State University.

(J} "Trademarks" means the marks and logos set forth
on Schedule C attached hereto and made a part hereof by this

reference.

2.  LICENSE OF TRADEMARKS AND MAILING LIET. The
Association licenses the Trademarks and Mailing Lists to MENA
America in connection with MBNA America's offering of the Program

to Members and Students under the terms and conditions set forth

in this Agreement.

3.  AGREEMENT 70 PROVIDE SERVICES. In accordance with the

terms and conditions of this Agreement, MBENA America shall offer
the Program to Members and Students and shall compensate the
Asgociation with Royalties generated thereby, and the Association
agrees to exclusively endorse the Program and provide MBNA

America with licenses in the manner specified herein.
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(a) During the term of this Agreement and any

extension, the Association will continue to endorse the Program
exclusively and will not sponsor, aid or develcp any Financial
Services of any organization other than MBN2Z America. The
Association will not license nor allow others to license its
Trademarks, nor sell, rent or otherwise make available nor allow
others to sell, rent, or otherwise make available the Mailing
Lists or information about its Members or Students in relation to
or for promoting any other Financial Services. The Association
further agrees that during the term of this Agreement, no
Association publication shall carry advertisements for any other

Financial Services.

(b} During the term of this Agreement and any
extension thereci, the Association shall authorize MBNA America
to complete three full solicitations during each calendar year
regarding participation in the Program. For purposes of this
section, a “full solicitation" means the use of information in
the Asscciation's entire Mailing List for coptact with Members
and Students. Such solicitations shall be made only on the prior
written approval of the Association, which approval shall not ba

unreascnably withheld. ' .-
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(c)  The Association shall have the right of prior
appréval, which shall not be unreasonably withheld or delayed, of
all Program advertising and solicitation materials to be used by
MBNA America, which contain either the Association's Trademark or
the endorsement of the Association, including but not limited to
solicitations sent to existing MBENA Amarica Customers obtained as

a result of the Program.

(d) Upon request, the Association or an affiliate of

the Association agrees to provide MBNA America with current and
updated Mailing Lists. The charge for such lists will be based
‘on the reasonable and customary cost of such list as negotiated
from time to time. Any costs associated with the production of
the Mailing Lists will either be absorbed by the Association or

deducted from Royalties payable hereunder.

(e) The association shall not provide information to
or otherwise communicate with Members or Students about the
Program without MBNA America's prior written approval, except for
current advertising and solicitation materials providéd by MBNA

America to the Asscciation.
(£) The Association warrants and represents that it
has the right and power to license the Trademarks to MBNA America

for use as contemplated by this Agreaement. The Association

hereby grants MBNA America a limited, exclusive license to use

LAWORD\SALES\CONTRACTPENSTATE.AGT
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its Trademarks soiely in cenjunction with the Program, including
the promotion thereof. This license shall not be transferable or
assignable without mutual written consent. This license shall
remain in effect for the duration of this Agreement. Nothing
stated in this Agreement prohibits the Agsociation from granting
to other persons a license to use tﬁe Trademarks in conjunction
with the providing of any othar service oy product, axcept for

any Financial Services.

{g) The Association shall provide MBNA America with a
subscription, at no cost to MBNA America, to any and all

Association publications.

(a) MBNA America shall design, develop and administer

the Program for Members and Students.

(b)  MBNA America shall design all advertising,
solicitation and promotional materials for the Program. MBNA
America reserves the right of prior approval for all advertising

and sclicitation materials concerning or related tc the Program.

(¢) MBNA America shall bear all costs of producing and

mailing materials for the Program.

LAWORD\SAL ES\CONTRACT\PENSTATE.AGT
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(d) MBNA America shall make all credit decisions and
shall bear all credit risks with respect to each Customer's

account {s8) independently of the Association.

(2) MBENA America shall use the Mailing Lists
consistent with this Agreement and shall not permit any entities
handling or using the Mailing Lists to use such lists for any
other purpose. MBNA America shall have the right to designate
persons on the Mailing Lists to whom promotional material may not
be sent including, without limitation, based on appropriateness
of producte offered, Members or Students whe have been denied
credit from previous mailings, who reside in a foreign country or
reside in states where credit card sclicitations are prohibited
by law or subject to prohibitive legal or logistic conditions.
The Mailing Lists are and shall remain the socle property of the
hssociation. However, MENA America may separately maintain all
information which it obtains as a result of an account

relationship or an application for an account relationship.
(f) MBNA America shall provide quarterly reports to
the Association at no cest, cdntaining the following information

regarding the Program:

(1) total number of CuStOmer ACCOUNLS;--

LAWORD\GALES\CONTRACT\PENSTATE.AGT
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(2) total number of accounts opened by Members

and Students during the most recently completed calendar quarter;

{3} total number of accocunts renewed by Customers

during the most recently completed calendar guarter; and

{4) total number of Customer purchases and total
number of refunds and returns by Customers during the most

recently completed calendar quartear.

(g} Upon the request of the Asscciation but in no
event more than once per year, MBNA America shall provide a 1list
of the names and addresses of Customers who are participantg in
the Program (the *"Customer Lists"). The Association shall _
return any Customer Lists provided by MBRNA America in the form
provided within thirty (30) days of the Associlation's receipt of
such Customexr Lists., No duplication, in any manner whatscever,
of such Customer Lists shall be made by the Association without

the prior written approval of MBNA America.

{h) All Customer Lists are and shall remain the sola
property of MBNA America. The Association shall not make the
Customer Lists available, in whole or in part, to any person or
entity other than MBNA America without receiving the prior
written authorization of MENA America. The Association shall

make reasonable efforts to ensure that its employees, agents,

LAWORD\SALES\CONTRACTWPENSTATE AGT
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volunteers and representatives maintain the confidentiality of

and make no unauthorized use of the Customer Lists.
6. ROYALTIES.

(a) During the Term of this Agreement, MBNA America shall
pay to the Association all Royalties set forth in Sch;dules A and
B, attached to this Agfeemen; and incorporated herein by this
raference. The Association shall submit a completed IRS W-9
immediately following execution of this Agreement. Royalties

will not be paid without a completed IRS W-5 form.

(b)  Upon the expiration or termination of this Agreement,
and provided that the Association does not endorse, sponsor,
adveftise, aid or develop any Financial Services of any
organizacion other than MENA America, MBNA America shall continue
to pay Royalties to the Association for those Custcomer accounts
in good stahding with credit devices that bear the endorsement of

the Association.

7. CROSS INDEMNIFICATION. The Association and MBNA

America each will indemnify and hold harmless the other party,
its directbrs, officers, agents, employees, parent, subsidiaries,
affiliates, successors and assigns from and agaiﬁst any and all
liability, causes of action, claims, and the reascnable and
actual coste incurred in connection therewith, which result from

1¢
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the breach of this Agreement by the Association or MBNA America,
respectively, as the case may be, or its directors, officers or
employees. This provision includes the Trademark license granted
herein. MBNA America also shall indemnify the Association for
any violation by MBNA America of the Federal Truth in Lending Act
and the Egual Credit Opportunity Act in connegtion with the
Program. Each party shall notify the other party in writing (in
the manner provided for in this Agreement) of notice of any
claims or complaints that may result in a claim for

indemnificatieon under this Agreement.

B. RATES AND BENEFITS. MBNA Amarica reserves the right to

make pariodic adjustments to the terms and features of the
Program. MBENA America shall infoxrm the Association at least
sixty (60) days prior to such an adjustment except for those
terms, features or benefits required by a card association
independent of MBNA Amgrica. In the event a change increases the
fees or finance charges to be paid by the Customers,_MBNA America
shall, as required by Delaware and applicable federal law, give
each Customer the opportunity to reject the change and pay the
existing balance under the prior térms, in accordance with
Delaware and applicable federal law. Provided, however, that no
such change or adjustment shall affect the terms set forth on
Schedule “B”, without the prior written concent of the..

Association.

1l
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2.  CONFIDENTIALTTY AGREEMENT. MBNA America and the

Association expressly agree that the terms of this Agreement
ghall remain confidential and will not be disclosed to the
general public or any third person, except by mutual written
consent (assignment of this Agreement shall not be a violation of
this provigion). However, MBNA America and the Association shall
be permitted to disclose such terms to {i) their accountants,
legal, financial and marketing adviscrs as are necessary for thes
performance of their respective duties, provided that'said
persons agree to treat the information as confidential in the
above described manner? or (ii) as required by law or by any

governmental regulatory authority.

10. TIERM OF AGREEMENT.

(a) The initial term of this Agreement will be for
the period beginning April 1, 1995 until August 22, 1999 (the
"Initial Term"). This Agreement will be automatically extended
on the Anniversary Date or any extension thereof for successive
two-year periocds. After the initial term either party may
terminate this Agreement by providing written notice to the other

party, as provided herein.

(b) Schedules A and B are accurate as of Apyil 1,
1895, and MBNA America shall not adjust the rate provisions of
Schedule A and B for 90 days from such date.

12
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(b) If either party to this Agreement bacomas
inseclvent such that its liabilities exceed its assets, or is
adjudicated insolvent, or takes advantage of or is subject to any
insolveﬁcy proceeding, or makes an assignment for the benafit of
creditors or is subject to receivership, conservatorship or
liquidation, this Agrecement shall immediately terminate. Aany
-license granted by this Agreement or Mailing Lists provided shall
not constitute assets or property im such proceeding which may be
assigned or which may accrue to any trustee, receiver, creditor,

Or to any court or creditor appointed committee or receiver.

(c} Upon expiration or termination of this Agreement,
MBNA America shall, in a manner consistent with Section 10 (c) of
this Agreement, immediately cease to use the Trademarks. MBNA
America agrees that upon such expiration or termination it will
not claim any right, title, or interest im or to the Trademarks
or to the Mailing Lists provided pursuant to this Agreement.
However, MBNA America may conclude all solicitation.that is

reguired by law.

13. MISCELLANEQUS.

(a} This Agreement cannot be amended except by written
agreament signed by the authorized officers of both parties

hereto.

14
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(b) The obligations in Sectien 7, 9, 10(e) and 12(¢)

shall survive any termination or expiration of this Agreement.

{¢) The waiver or failure of any party TO exercise any
rights under this Agreement shall not be deemed a waiver of any

other right or any future rights.

(d) The section captions are ingerted only for
convenience and are in no way to be construed as part of this

Agreement.

(e} If any part of this Agreement shall for any'reason
be found or held invalid or unenforceable by any court or
governmental agency of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of this Agreement
which shall survive and be conetrued as if such invalid or

unenforceable part had not been contained herein.

(f) All notices relating to this Agreement shall be in
writing and shall_be deemed received upen actual receipt of

overnight courier delivery, fegistered or certified mail, postage

prepaid, return receipt requested by:

{i) If to the Association:

Penn State Alumni Association

105 0ld Main

University Paxrk, PA 16802

ATTENTION: Mr. Peter B. Weiler
Executive Director

i5
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{ii) If to MBNA America:

MBNA AMERICA BANK, N.A.

400 Christiana Roagd

Newark, Delaware 19713

ATTENTION: Mr. Howard C. wallace
Executive Vice President

Any party may change the address to which communications are to

be sent by giving such notice of such Change of address.

If the Association is providing MBNA America with
notice pursuant to Section 10(a) herein, the Asscciation must
provide notice at least twelve (12) months before the effective

date contained in such notice.

(g) This Agreement contains the entire agreement of
the parties with respect to the matters covered and no other or
prior promises, agreements, negotiations or discussions, oral or
written, made by either party or its employees, officers or

agents ghall be valid and binding.

(W) It is agreed and understood that MBNA America ang
the Association are not agents, representatives or employees of

each other.

(1) Nothing expressed or implied in this Agreement is

intended or shall be construed to confer upon or give any person

16
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other than the Association and MBNA herica, their successors and
asgigns, ariy rights or remedies under by reason of this
Agreement. MENA America may utilize the services of any affiliate
or third party in fulfilling its obligations under this

Agreament.

IN WITNESS WHEREOF, the parties hereto by their authorized
repregsentatives have set their hands on the dates indicated below

and warranted that they are authorized representatives.
PENN ST. ALUMNI ASSOCIATION

Dated this A ST day By: . ﬁ /1 /

of Qg L , 19985

Paeter B, Weiler
Executive Director

Dated this day

of , 1995

17
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SCHEDULE . 2
TERMS AND FEATURES
Subject to (i) MBNA America’s right to vary the Program and its

texms and features, and (ii) the applicable agreement entered
inte between MBNA America and each Customer:

CREDIT CARD ACCOUNTS
1. There is NO annual fee.
2, The current annual percentage rate for Members and Students

will be a fixed rate of 18.4%, or a variable rate of prime
plus 8.9%, For variable rate accounts, there may be an
additional margin applied on account of the Customer’'s
delinquency. The prime rate will be the highest U.S. prime
rate as published on certain dates in the Money Rates
Section of Ihe Wzll Styeet Journzl. The variable rate will
be determined guarterly as provided under the Cardholder
Agreemant entered into between MBENA America and each such
Customer.

3. Customers may be offered opportunities to select credit
insurance as a benefit under the Program.

18
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ROYALTY ARRANGEMENT

During the term of this Agreement, MBNA America will pay
Asscoclation a Royalty calculated as follows, for these accounts
with active charging privileges. All Royalty payments due
hereunder are subject to adjustment by MBNA America for any prior
overpayment of Royalties by MENA Amexica:

A.  CREDIT CARD ACCOUNTS

1. $5.00 (five dollars) for each new Credit Card Account
opened by a Member or Student, which remains open for
at least one purchase or cash advance which is not
subsequently rescinded, the subject of a charge back
request, or otherwise disputed. :

2. $10.00 (ten dollars) for each Credit Card Account for
which the annual fee is paid by a Student. If no
annual fee is assessed by MBNA America (other than as a
result of a courtesy waiver by MBNA America) . then such
royalty will be paid for each Credit Card Account
which: 1) has a balance greater than zerc as of the
last business day of every twelfth month after the
opening of that Credit Card Account; and 2) has had
active charging privileges for each of the preceding
twelve months.

3. $5.00 (five dollars) for each Silver MasterCard and/er
§ilver Visa Account for which the annual fee is paid by
a4 Member. If no znnual fee is assessed by MBNA America
(other than as a result of a courtesy waiver by MENA
America), then such royalty will be paid for each
Credit Caxrd Account which: 1) has a balancae graater
than zerc as of the last businass day of every twelfth
month after the opening of that Credit Card Account;
and 2} has had active charging privileges for sach of
the preceding twelve months.

4. $10.00 (ten dollars) for each Gold MasterCard and/or
- Gold Visa Account for which the annual fee is paid by a

Member. If no annual fee is assessed by MBNA America
(other than as a result of a courtesy waiver by MBNA
America), then such royalty will be paid for each
Credit Card Account which: 1) has a balance greater
than zero as of the last business day of every twelfth
menth after the aopening of that Credit Card Account;
and 2) has had active charging privileges for each of
the preceding twelve months. '

5. 1.0% (one percent) of all retail purchase transaction
dollar volume generated by Alumni Customers using a

18
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Credit Card Account (excluding those transactions that
relate to refunds, returns and unauthorized
transactions).

6. 0.50% (one half of one percent) of all retail purchase
transaction dollar velume generated by Student
Customers using a Credit Card Account (excluding those
transactions that relate to refunds, returns and
unauthorized transactions).

Except where otherwise provided, payment for the above Sections
shall be made approximately 45 days after the end of each
quarter. '

B.  ROYALTY GUARANTER

MBNA America gquarantees that Association will receive two
million dollars (the “Guarantee Amount”) in Royalties for
the Program as set forth in Section A of this Schedule B,
during the periocd from April 1, 1995, to March 31, 1996. If
at the end of this period the Association has not earned thea
Guarantee Amount then MBNA America shall, within -
approximately 45 days from the end of the period, pay the
Association the difference between the Guarantee Amount and
what the Association actually earned during the period.

This Guarantee Amount is expressly contingent on tha
following conditions:

. 1. Association must permit MBNA America to implement at
least two (2) direct mail campaigns to substantially
all of the Members and Students; and

2. ' Association must permit MBNA America to implement at
least two (2) telemarketing campaigns to substantially
all of the Membezrs and Students; and

3. Agsociation must permit MBNA America to implement at
least two (2} direct promotion campaigns; and

4. this Agreement must remain in full force and effect
until the Anniversary Date; and

5." Association must not default on the terms of this
Agreement.

20
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C.  REERQSIT ACCQUNTS

"CD Deposits” means those deposits in the certificate of deposit
accounts opened by Members in response to marketing efforts made
pursuant to the Program.

"MMDA Deposits” means those deposits in the monay market deposit
accounts opened by Members in response to marketing efforts made

pursuant to the Progran.

1. 0.10% (ten one-hundredths of one percent) on an
annualized basis, computed monthly (periodic rate of
0.0083330%) of the average MMDA Deposits.

2. 0.05% (five ope-hundredths of one percent) on an
annualized basis, computed monthly (periecdic rate of
0.004167%) of the average CD Deposits.

Except where otherwise provided, payment for the above Section

shall be made approximately 45 days after the end of each
gquarter.

21
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Philip |. Floor
First Vice President

MBNA America Bank. N.A : January 19, 1996
Witktingtos, Delaware 19884-0036

1800} 441-7048 Ext 20293
(302) 4320295
13021 432-0414 Fax

Peter Weiler

Executive Director

Penn State Alumni Association
105 Old Main

University Park, PA 16802

Dear Peter:

After evaluating the cost of servicing accounts that require extra maintenance, we will be
making a few changes to our cardholder’s credit card agreements. These changes will
make the fee structure consistent with the cost of providing the service required. Each of
these changes affects very few of your members. Customers will be notified of these
changes in February, 1996, with the changes being effective April, 1996.

Currently, delinquent Customers are assessed late fees and penalties determined by the
length of the delinquency. In additionto a $15 late fee, prolonged delinquency can result
in an increase in the annual percentage rate. Under the new terms, these Customers will
only be assessed an $18 fee for each late payment. This is a change that makes late
payment fees simpler to understand. An $18 fee will also be assessed on checks that are
returned because of insufficient funds or for exceeding the credit line issued to an
account. Additionally, the current transaction fees for cash withdrawals from ATMs,
banks, and non-bank institutions will no longer have a cap.

MBNA is committed to satisfying our Customers. We have structured our fees to be
straightforward and fair. Our credit card products are a superior value with unequaled
service standards for each of our Customers.

Please call me toll free at 1-800-441-7048, extension 20295 if you have any questions.
Sincerely,

)

Philip J. Floor
First Vice President




ENDORSEMENT AGREEMENT

This Agreement is entered into as of this 3 1 day of August, 1998 (the "Effective Date")
by and among MBNA America Bank, N.A., 2 national banking association having its
principal place of business in Wilmington, Delaware ("MBNA America") and Joseph
Paterno (hereinafier referred to as "Paterno"), whose residence is at State College,
Pennsylvania, for themselves, theirsuccessors, assigns, heirs and personal
representatives.

In consideration of MBNA America’s agreement to enter into a sponsorship agreement
with Penn State University on the same date herewith and to make the payments to PSU
set forth therein, and the mutual covenants and agreements contained herein, Paterno and
MBNA America agree as follows:

1. DEFINITIONS

When used in this Agreement,

(a) nCustomer" means any participant in MBNA America’s Program with The
Pennsylvania State Alumni Association (“PSAA”).

(b) "Program” means MBNA America’s affinity program with PSAA.

(c) "Trademarks" shall mean those designs, images, visual representations, and
marks, including Paterno's name, likenesses, signature, facsimile, image, endorsement
and biographical information, together with photographs, depictions or renderings,
presently or formerly used or commenced to be used by Paterno during the term of this
Agreement.

(@)  “Financial Service Products” means credit cards, charge cards, consumer deposits
and consumer revolving and installment loans.

2. RIGHTS AND RESPONSIBILITIES OF PATERNO

(a) Paterno agrees that during the term of this Agreement: (1) he will endorse
and support the Financial Service Products offered under the Program and will not
sponsor, advertise, aid, develop or solicit any credit card program of any
organization other than MBNA America; and (ii) he will not license or allow
others to license the Trademarks in relation to or for promoting any credit card
program of any entity other than MBNA America.

(b) Paterno shall have the right of prior approval of all Program advertising and
solicitation materials to be used by MBNA America, which contain the Trademarks; such
approval shall not be unreasonably withheld or delayed.




(©) Paterno shall only provide information to or otherwise communicate with the public
about the Program with MBNA America's prior written approval.

(d)  Paterno hereby grants MBNA America and its affiliates a limited, ewedwsr= license
to use the Trademarks solely in conjunction with the Financial Service Products offered
under the Program, including the promotion thereof. This license shall be transferred upon
~assignment of this Agreement. This license shall remain in effect for the duration of this
Agreement and shall apply to the Trademarks, notwithstanding the transfer of such
Trademarks by operation of law or otherwise to any permitted successor, corporation,

organization or individual.

(e) Without limitation of the rights granted MBNA America hereunder, Paterno hereby
consents to the use of the Trademarks in connection with the creation, production and
marketing of a credit card account under the Program featuring a card plastic(s) bearing
Paterno’s name and/or likeness (the “Paterno Card”). Paterno agrees to allow his facsimile
signature to be used on any letter accompanying any direct mail marketing piece related to
the Paterno Card.

3. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

(a) MBNA America shall design, develop, administer and market the Program and
MBNA America’s Financial Service Products. MBNA America shall design all
advertising, solicitation and promotional materials with regard to the Program and
MBNA America’s Financial Service Products. MBNA America shall bear all costs of
producing and mailing materials for the Program and MBNA America’s Financial
Service Products. MBNA America shall make all credit decisions and shall bear all
credit risks with respect to each Financial Service Product account(s) independently of
Paterno.

(b) MBNA America agrees that it will, at its own expense, obtain all rights from third
parties that it deems, in its sole discretion, necessary to develop and administer the
Program.

4, REPRESENTATIONS AND WARRANTIES

(a) MBNA America represents and warrants to Paterno that as of the Effective Date
and throughout the term of this Agreement:

(i) It is duly organized, validly existing and in good standing.

(i) It has all necessary power and authority to execute and deliver this
Agreement and to perform its obligations under this Agreement.

(i)  This Agreement constitutes a legal, valid and binding obligation of
MBNA America, enforceable against it in accordance with its terms, except as




such enforceability may be limited by bankruptcy, insolvency, receivership,
reorganization or other similar laws affecting the enforcement of creditors' rights
generally and by general principles of equity.

(iv)  No consent, approval or authorization from any third party is required in
connection with the execution, delivery and performance of this Agreement,
except such as have been obtained and are in full force and effect.

(v) The execution, delivery and performance of this Agreement by MBNA
America will not constitute a violation of any law, rule, regulation, court order or
ruling applicable to MBNA America.

(b) Paterno represents and warrants to MBNA America as of the date hereof and
throughout the term of this Agreement:

(1) That Paterno has the absolute and exclusive right and power to license the
Trademarks for all purposes.

(i1) He has all necessary power and authority to execute and deliver this
Agreement and to perform its obligations under this Agreement.

(iii)  This Agreement constitutes a legal, valid and binding obligation of
Paterno

(iv)  No consent, approval or authorization from any third party is required in
connection with the execution, delivery and performance of this Agreement,
except such as have been obtained and are in full force and effect.

5. CONFIDENTIALITY OF AGREEMENT

The terms of this Agreement and any confidential information provided by or on behalf
of one party to any of the other parties prior to, contemporancously with, or subsequent
to, and in connection with the execution of this Agreement are confidential as of the date
of disclosure. Such information will not be disclosed by such other party to any other
person or entity, except as permitted under this Agreement or as mutually agreed in
writing. MBNA America and Paterno shall be permitted to disclose such terms (1) to their
accountants, legal, financial and marketing advisors, and employees as necessary for the
performance of their respective duties, provided that said persons agree to treat the
information as confidential in the above described manner and (ii) as required by law or
by any governmental regulatory authority.

6. TERM OF AGREEMENT

The initial term of this Agreement will begin on the Effective Date and end on January 2,
2004. This Agreement will be extended beyond January 2, 2004 if both parties mutually




agree upon a renewal addendum. Notwithstanding anything else in this Agreement to the
contrary, this Agreement will end, at MBNA America’s option, in the event that MBNA
America’s license agreement with PSAA terminates or expires.

7. TERMINATION

(a) In the event of any material breach of this Agreement by MBNA America or
Paterno, the other party may terminate this Agreement by giving notice, as provided
herein, to the breaching party. This notice shall (i) describe the material breach; and (ii)
state the party's intention to terminate this Agreement. If the breaching party does not
cure or substantially cure such breach within sixty (60) days afier receipt of notice, as
provided herein (the "Cure Period"), then this Agreement shall terminate sixty (60) days
after the Cure Peniod.

(b) Upon termination of this Agreement, MBNA America shall, in a manner
consistent with Sections 7(c) of this Agreement, cease 10 use the Trademarks. MBNA
America agrees that upon such termination it will not claim any right, title, or interest in
or to the Trademarks. However, MBNA America may conclude all solicitation that is

required by law.

(c) MBNA America shall have the right to prior review and approval of any notice in
connection with, relating or referring to the termination of this Agreement communicated
by Paterno to the public. Paterno shall not attempt to cause the removal of the
Trademarks from any credit device, and related records, of any Customer existing as of

the effective date of termination of this Agreement prior to said credit device’s expiration
after the termination of the Agreement.

8. MISCELLANEQOUS

(2) This Agreement cannot be amended except by written agreement signed by the
authorized agents of all the parties hereto. The obligations in Sections 6 and 8(c) shall
survive any termination of this Agreement. The failure of any party to exercise any rights
under this Agreement shall not be deemed a waiver of such right or any other rights. The
section captions are inserted only for convenience and are in no way to be construed as
part of this Agreement.

(b)  If any part of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental agency of competent jurisdiction, such
invalidity or unenforceability shall not affect the remainder of this Agreement which shall
survive and be construed as if such invalid or unenforceable part had not been contained
herein.

(c) All notices relating to this Agreement shall be in writing and shall be deemed
received (i) upon receipt by hand delivery, facsimile or overnight courier, or (ii) three (3)




business days afier mailing by registered or certified mail, postage prepaid, return receipt
requested. All notices shall be addressed as follows:

(1) If to Paterno:

(i)  Ifto MBNA America:

MBNA America Bank, N.A.
1100 North King Street
Wilmington, Delaware 19884 -
Attn: Richard K. Struthers

Any party may change the address to which communications are to be sent by giving
notice, as provided herein, of such change of address.

(d)  This Agreement shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflicts of law principles) and shall be deemed for all
purposes to be made and fully performed in Delaware. This Agreement contains the
entire agreement of the parties with respect to the matters covered herein and supersedes
all prior promises and agreements, written or oral, with respect to the matters covered
herein. Without the prior written consent of MBNA America, which shall not be
unreasonably withheld, Paterno may not assign any of his rights or obligations under or
resulting from this Agreement. MBNA America may not assign any of its rights or
obligations under this Agreement to any other person without the prior written consent of
Paterno. In the event that Paterno does not consent to an assignment by MBNA America
of any of its rights or obligations under this Agreement, then this Agreement shall
terminate within forty five (45) days after the disapproval of an assignment is received by
MBNA America from Paterno. MBNA America may utilize the services of any third
party in fulfilling its obli gations under this Agreement.




(e) MBNA America and Paterno are not agents, representatives or employees of the
other and no party shall have the power to obligate or bind another party in any manner
except as otherwise expressly provided by this Agreement. Nothing expressed or implied
in this Agreement is intended or shall be construed to confer upon or give any person
other than Paterno and MBNA America, their successors, assigns, heirs and personal
representatives, any rights or remedies under or by reason of this Agreement. This
Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties, by its representative, if any, has executed

this Agreement as of the Effective Date.
MBNA America Bank, N.A.

el f/@m W 7

J seph'l%?%Té)f Name: " ATenn R. Coclirad

ate: Title: v - Vice Chavm aard
Date: 4Ql='158
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SPONSORSHIP AGREEMENT

THIS SPONSORSHIP AGREEMENT (the "Agreement™) entered into on this 3f day of
August, 1998 ("Effective Date") by and between MBNA AMERICA BANK, N.A_, a national
banking association having its principal place of business at 1100 King Street, Wilmington,
Delaware (hereinafter referred to as "MBNA™), and THE PENNSYLVANIA STATE
UNIVERSITY, a Pennsylvenia nonprofit corporation, 208 Old Main, University Park,
Pennsylvania (hereinafier referred to as "PSU ¥).

WHEREAS, PSU is the land grant university of the Commonwealth of Permsylvania;
and v

WHEREAS, MBNA has a long standing relationship with PSU and desires to make a
substantia) gift to sponsor and support PSU*s Athletic Department; and

W}{EREAS, PSU desires to accept MBNA's sponsorship proposal; and

WHEREAS, the parties mutually desire to st forth the terms and conditions of their
sponsorship agreement.

NOW, THEREFORE, in consideration of the promises and mutual sgreements of the
parties hercto, and other good and valuable consideration, receipt and adequacy of which is -
hereby acknowledged, and intending to be legally bound, the parties hereto agree as follaws:

1, SPONSORSHIP BENEFITS

(a) PSU shall license and provide to MENA copies of updated and current lists containing
names, postal addresses and, when available, telephone numbers (after PSU has completed its
standard exclusion process) ["Mailing List™): (i) of PSUs men's and women's basketball and
football season ticket holders; and (i) of the Nittanry Lion Club members. All Mailing Lists shall
be segmented by zip codes or other reasonably selected membership characteristics and shall be
in a format designated by MBNA.

(b))  PSU shall permit MBNA 1o solicit the individuals on the Mailing Lists to participate in
MBNA credit card programs. MBNA shall have the sole right to designate individuals on these
Mailing Lists to whom promotional materis] will not be sent, These Mailing Lists are and shall
remein the sole property of PSU. However, MBNA may maintain separately all information
which it obtains as a result of an account relationship or an application for an account
relationship. Such scparately maintained information becomes a part of MBNA's own files and
shall not be subject to this Agreement; provided however that MBNA. will not use thix separate
information in a manner that would imply an endorsement by PSU.

(©) PSUag‘mﬂutﬂuShﬂmtRmﬁmCethobecomﬂctedhthebuﬂdhgnow
known &s the “White Building” will be named the “MBNA Student Recreation Center”. Except
sprovidedbelow.PSUagreesﬂmwdnamcmﬂmnﬁnmchmgeddmhgmdaﬁaﬂlem
of this Agreement in perpetuity. When requested by MBNA, but subject to the sentence
immediately below, PSU agrees to replace the "MBNA" part of the name of “MBNA Student
RemﬁmCeuhr"wiﬂudiﬂ’wmmmcﬁ:ﬂmmnhatMBNAchmguﬂslegﬂnm
Notnﬁthmdingﬂieabove,PSUisnotreqtﬁredtomplawﬂw"MBNA"putofﬂaenameof
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“MBNA Student Recreation Center” with a different name if the replacement name and its use
would, in PSU's reasonable judgment, cause harm 10 PSU's professional or educational reputation
in the comnmunity (meaning parents, students and prospective students), measured as a whole,

(@)  PSU sgrees that, during the term of this Agreement, MBNA will bave exclusive access,
at all athletic or other events held at Beaver stadium and at no additional cost, to an enclosed
press box room in Beaver stadium (“Box™), slong with at least 2 parking passes. The Box
comfortably holds 10 and will contain 8 chairs. PSU also agrees to provide, at no additional cost,
MBNA with four (4) seat tickets, all together, to ary Beaver stadium event and agrecs that said
seats shal] be between the forty yard lines.

(6 Inthecvent that Beaver stadium is improved to include suites (other than the existing
press boxes), PSU hereby agrees that MBNA will have priority selection of such 8 suite provided
that MBNA pays PSU"s normal and customary charges therefor.

) During the term of this Agreement, PSU agrecs that MBNA will be provided, at no cost
1o MBNA, with & prominent arca for an MBNA sponsorship acknowledgment sign at the
“Recreational (*Rec') Hall.” The sign, including its dimensions, will be designed, developed and
produced by MBNA at its cost. The dimensions, content and placement of the sign shall be
subject to PSU"s prior written approval, which shall not be unrcasonably withheld. Further, the
partics agree that the sign shall be a sponsorship acknowledgment and shall not contain any
advertising material as such tenn is defined in Intemal Revenue Code, Section 513.

()  PSU shell provide MBNA with the necessary access, during each year of this Agreement,
for MBNA to conduct Program enhancement activities for its credit card programs: (i) at one-half
of all PSU football games played at PSU, but in no event less than four (4) home games; and (i)
at one-half of all PSU home men's and women's baskethall games played at PSU, but in no event
less then seven (7) home games per team per season. Which games MENA is going to conduct
the Program enhancement activities shall be determined by MBNA. For purposes of this
Agreement, the term “Program enhancement activities™ shall mear: tables staffed by MBNA
employees and agents that acknowledge and display MBNA’s product and service materisls.

) When conducting Program enhancement activities, MBNA may have as many as four (4)
Program enhancement activitics locations (each a "Location”) at the athletic facility holding the
game. The Locations shail be at prominent locations and will be mutuslly agreed upon by
MBNA and PSU,

()] PSU shall distribute employee passes to all MBNA employees and agents. To the extent
that they are informed of the rules and regulations, MBNA agrees that all MBNA employees and
agents will follow PSU's rules and regulations when conducting Program enhancement activities,

® PSU ghall provide MBNA with four (4) perking permits/passes for each game at which
MBNA will be conducting Program enhancement activities,

(k)  PSU shall provide MBNA with reasonable vehicular acoess to the athletic facility in
which MBNA will be conducting Program enhancement activities. Such vehicular access shall to
the extent possible provide the MBNA vehicle a convenient position, in relation to each Location,
to unload/load.
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) PSU shall permit MBNA to set up each Location at least one (1) hour prior to the gates
opening for the athletic event.

(m)  Any issues concemning Program enhancement activiu'és not specifically mentioned in this
Agreement will be mutually agreed upon by MBNA and PSU and both parties agree to be
reasonabje.

2 EXCLUSVITY

(a) PSU agrees that during the term of this Agreement: (i) it will not sponsor or endorse, of
before August 3[, 2007 solicit proposals for programs offering of discuss with any organization
(other than MBNA) the providing of, any Financial Services or Insurance Produsts, as defined
below, of any orgenization other than MBNA (if) it will not license or allow others to license any
PSU Trademark during the term of this Agreement in relation to or for promoting any Financial
Services or Insurance Products of any entity other than MBNA; and (jii) it will not sell, rent or
otherwise make available or allow others to sell, rent or Pﬂnﬁscmahcavaﬂableanyof its
mailing lists or information about any current or potential stadent, alummnus, fan, or supporter of
PSU in relation o or for promoting any Financial Services or mswrance Products of amy entity
other than MBNA. PSU agrees, and agrees to take the necessary steps to ensure, that MBNA
shall be the exclusive provider, solicitor and marketer of any Financial Services or Insurince
Products at Beaver stadium (or successor stadium) and the Jordan Center (or successor center),
both inside and outside of such stadium and center. PSU also agrees, and agrees to take the
necessary steps to cnsure, that (subject to the activities permitted inn Section 2(b), (c) and (d)
below) MBNA shall be the exclusive provider, solicitor and marketer of any Financial Services
or Insurance Products on any PSU campus. Notwithstanding anything else in this Agreement to
the contrary, PSU may accept advertising from any financial institmion provided that the
advertisement does not contain 8 PSU Trademark or an express endorsement by PSU of any
Financial Services or Insurance Products. “Financial Services” means the same financial
services and products inchided within the term “Financial Services”, as defined in the Alummi
Associstion Agreement, in each case, that will be marketed to students or alumni of PSU.
*Insurance Produots” means the same insurance services and products included within the term
“Insurance Produets”, as defined in the Alumni Association Agreement, in each case, that will be
marketed to students orllumni of PSU.

(b)  Notwithstanding Section 2(a) above, without being in violation of this Agreement, PSU
may: (i) continue 1o offer to PSU faculty,mﬁ'andPSUunployedsmdmtsnpmchaaingwdmlt
is for business purposes only wherein the obligor is PSU; (ii) issue or have issued any
identification card for PSU students, staff and faculty, including PSU"s current ID plus™ card, so
long as such identification cards do not contain a credit feature; (iii) participate ity a corporste or
trave] expense credit card program for its faculty, staff and PSU employed students; (iv) promote
any Insurance Products or Financia) Services that are for its own internal corporate use.

(¢)  Notwithstanding Section 2(a) above, PSU shall not be deemed in violation of this
Agreement in the event that another financial institution conduets direct promotion campaigns for
eredit card or charge card products on any PSU campus so long as said fimancis] institution’s
access was provided solely through a PSU student organization and said financial institution
complies with PSU’s written policies and niles regarding vendor solicitations on PSU campuses,
which policies and rules mandate, among other things, that such solicitations take place at certan
times and places and are conducted in a certain mmner.
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@ Notwithstanding Section 2(a) above, PSU shall not be deemed in violation of this
Agreement in the event that the bookstores om any PSU campus have take-one credit card
applications from enother financial institition on display inside the bookstore or in bookstore sale

bags.

(e) In the event that PSU desires that an identification card for PSU students, staff and
faculty, including PSU"s current ID plus™ card, contain 2 credit featurc, MBNA agrees to
negotiate an agréement with PSU that would add s credit feature to such identification card.

3 REPRESENTATIONS AND WARRANTIES

(a) PSU and MBNA each represents and warrants to the other that as of the Effective Date
and throughout the term of this Agreement:

] It is duly organized, validly existing and in good standing.

(ii) It has all necessary power and authority to execute and deliver this Agreement
and 1o perform its obligations under this Agreement.

(i) This Agreement constitutes 2 legal, valid snd binding obligation of such paty,
enforceable against such party in accordance with its terms, except as such enforcesbility may be
limited by bankruptcy, insolvency, receivership, reorganization or other similar laws affecting the
enforoement of creditors' rights generally and by general principles of equity.

i Noconsmt,appmvalorauﬂzoﬁmﬁonfrmnmythirdpmyisrequifedin
comection with the execution, delivery and performance of this Agroement, except such as have
been obtained and are in full force and effect.

(v)  The execution, delivery and performance of this Apgreement by such party will
not constitute a violation of any law, rule, regulation, court order or ruling applicable to such
party.

() PSUrq:rcsentsmdwmmtstoMBNAasofthedatchereofandﬂroughmnﬂnmof
ﬁﬁsAgreemcmthatithasﬂ:cﬁglumdpowcrtoﬁccnseﬂmPSUThdemmhmPSMfor
MBNA’s exclusive use a8 contemplated by the Alumni Association Agreement, as defined in
Section 4(b).

© PSU represents and warants to MBNA as of the date hereof and throughout the term of
this Agreement that the athletic department is 8 department within PSU and is not a scparate
entity or organization and that there is no entity or organization (including any organization
associated with PSU athletics) that is not an affiliate of PSU that can use, license or sub-license
the PSU Trademarks in cormection with any Financial Services or Insurance Product, that has
aecesstoﬂxeMaﬂingListmmnnecﬁoanFﬁnncial Services or Insurance Product or that
mmﬁmukﬁhgamessmmPSUcampusorwmyPSUaMeﬁcminmecﬁmwiﬁ:
any Financial Services or Insurance Product.

385
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4. COMPENSATION

()  Inretum for the Sponsorship benefits: MBNA agrees, subject w the conditions listed
below in subsection (b), to pay PSU in 1998 five hundred thousand dollars (§500,000.00), in

1999 seven hundred thousand dollars ($700,000.00), in 2000 one million dollars ($1.000,000.00),
in 2001 one million threc hundred thousand dollars ($1,300,000.00) and in 2002 one miliion five .
hundred thousand dollars ($1,500,000.00) (each referred to 25 a "PSU Payment” and,

collectively, referred to as “PSU Payments™). The first PSU Payment shall be made on (sll
1998, and the remaining four PSU Payments shall be made in the applicable calendar year on the
anniversary date of the payment of the first PSU Payment.

®) Each PSU Payment shall be expressly contingent upon:

1)) This Agreement, MBNA’s gift agreements with PSU (dated the same
date herewith) (“Gift Agreements”) and MBNA’s licensing agreement with
PSAA (“Alunmi Association Agreement™) «l] remeining in full force and effect;

(i)  PSU not being in breach of its obligstions or covenants in this
Agreement or the Gift Agreements;

(i)  AllPSU affiliated entities and orpanizations not endorsing, advertising,
aiding, developing or soliciting a Financial Services or Insurance Product of an
entity other than MBNA during the term of the Agreement; and

(i)  PSAA rotbeing in breach of its obligetions or covenants irr the Almrmi
Associztion Agreement. :

(c) PSU agrees that it shal] apply the PSU Payments (totaling, in the aggregate, ‘
§5,000,000.00) toward certam stdent athletic scholarships, certain athletic facility

tmprovements, and the overall development of PSU's athletio programs. PSU shall inform

and consult with MBNA concerning the specific use of the PSU Payments prior to use of any

such finds. PSU agrees that at least ten percent (10%) of ezch year's PSU Paymert will be

used in said year for athletic scholarships.

()  Alsoin return for the Sponsorship benefits: MBNA agrees to pay PSU on the Effective
Date and wpon the first four annual anniversaries of the Effective Date of this Agreement,
the sum of one hundred thousand dollars ($100,000). Notwithstanding the foregoing, the
aggregate payments to PSU under this subsection (d) shall never exceed five hundred
thousand dollars ($500,000.00) and MBNA shall no longer be obligated to pay the
compensation in this subgection to PSU in the event azry of the conditions set forth in
clauses (i) through (v) below should occur

@) Joe Paterno breaches any of his obligations under his agreement with
MBNA (“Paterno Agroement”).

(ii) ThisApmun,theGiﬁAgrmmu,ﬂwAlunmiAmcinﬁonAgtmemmd
tthmAgraemmtallremaininginﬁ:llfmeandcﬂ'ecl;




5.

The terms of this Agrecment, any proposal, financial information and proprietary information
provided by or on behalf of one party to the other party prior to, contemporancously with, or
subsequent to, the execution of this Agreement ("Information®) are confidential as of the date of
disclosure, Such Information will not be disclosed by such other party to any other person or
entity, except as permitted under this Agreement or as mutually agreed in writing. MBNA and
PSU shall be permined to disclose such nformation (i) to their accountants, legal, financial and
marketing advisors, and employecs as necessary for the performance of their respective dutics,
provided that said persons agree to treat the Information as confidential in the above described
manner and (if) as required by law or by sny governmentsl regulatory authority.

6. INDEMNIFICATION AND INSURANCE

(@

-y

(i)

S

PSAA not being in breach of its obligations or covenants in the Alumni
Association Agreement.

. CONFIDENTIALITY OF AGREEMENT
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PSU not being in breach of its obligations or covenants in this Agreement or the
Gift Agreements;

(iv)  AlIPSU affiliated entities and orgenizations not endorsing, advertising, aiding,
developing or soliciting a Financial Services or Insurance Produot of an entity other than
MBNA during the term of the Agreement; and

)

PSU and MBNA America each will indemnify and hold harmless the other party,
its dircctors, officers, agents, employces, affiliates, imsurers, successors and assigns (the
"Indemnitees”) from and against any and all Liability, causes of action, claims, and the
reasonsble and actual costs incurred in conmection therewith ("Losscs™), resulting from
the material breach of this Agreement by PSU or MBNA America, respectively as the
case may be, or its directors, officers or employees. Each party shall promptly notify the
otber party in the manner provided herein upon learning of any claims or complaints that

may reasonably result in the indermification by the other party.

(&)

MBNA America will indemnify and hold harmless PSU, its directors, officers,

agents, employees, parents, subsidiaries, affiliates, successors and assigns, from and
against any causes of action, and the reasonable and actua) costs incurred in comestion
thuewith,whichaﬁmoutofanactoronﬁssionbyMBNA.orMBNA'n officers,
cmployees or agents, related to the Program in which PSU is inclunded as g defendant
(referred to a5 a "Claim®). PSU shall, within ten (10) business d2ys of receiving notice of
the Claim, notify MBNA Amerios in writing (in the manner provided for in this
Agreement) of the Claim. PSU agrees (1) not to take any action'which may prejudice
MBNA America's defense or increase its liability ("Action™) with respect to a Claim
without MBNA America's prior written approval end (if) that MBNA America may
respond to @ Claim as it determines in its sole discretion, If PSU takes any Action with
respect to a Claim without MBNA America’s written approval or PSU fails to notify
MBNA America of a Claim within fifteen (15) business days of receiving the Claim,
unless MBNA America is aiso 2 defendant in the Claim, MBNA America shall be
teleased and discharged from sny obligation under this Section 6 to indemmify and hold
- PSU harrnless with respect to that Claim.
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(c)  Throughout the term of this Agreement, MBNA shall maintain the following insurance
coverage, at its expense, for activities conducted by MBNA at PSU’s campuses (if applicable):

(i) Worker’s compensation coverage, as required by applicable law;

(i) Comprehensive genera] liability insurance coverage in an emount not less than Five
Million ($5,000,000) dollars, combined single Limit; and

(ifi) Al Centificates of Insurance shall name PSU as an additional insured

7. TERM OF AGREEMENT

The term of this Agreement will be concurrent with the term of the Alumni Association
Agreement and, thus, this Agreement will expire or terminate when the Alurmmi Association
Agreement expires or terminates, but inno event will this Agreement’s term go beyond
August 2, 2008.

8. TERMINATION

(8)  Inthe event of any material breach of this Agrecment by MENA or PSU, the other party
may terminate this Agreement by giving notice, as provided herein, to the breaching party. This
notice shall (i) describe the material breach; and (ii) state the perty's intention to terminate this
Agreement. If the breaching party does not cure or substantially eurc such breach within sixty
(60) days after receipt of notice, as provided herein (the "Cure Period"), then this Agreement
shall terminate sixty (60) days after the Cure Period. :

®) Upon terminstion of this Agreement, MBNA shall, in a manner consistent with Section
8(¢) of this Agreement, cease to usc the PSU Trademarks. MBNA agrees that upon such
terrnination it will not claim any right, title, or interest in or to the PSU Trademarks or to the
Mailing Lists provided pursuant to this Agreement. However, MBNA may conclude all
solicitation that is required by law,

(¢)  MBNA shall heve the right to prior review and epprova) of any notice in connection with,
relating orrcfmingmthetmmﬁ:aﬁonofﬂﬁsAgrmncnt,ﬂmGiﬁAmumnuortheMumﬂ
Association Agreement to be commumicated by PSU to any student, alupmi, fan ar other
supporter of PSU. Such approval shall not be umreasonably withheld. PSU shall not atternpt 1o
cause the removal ofPSU'sidenﬁﬁmﬁm'orPSUdemrhﬁommycmditdwice, and
related records, of any MBNA cardholder existing as of the effective date of termination of this
Agreement prior to said credit devioes expiration date after said termination.

10.  MISCELLANEOUS

(@) The obligations in Sections 1{c), 5, 6, 8(b) and 8(c) shall survive any termination of this
Agreement, .

(®) Thcsecﬁonc:pﬁmsminsmedonlyforcmvenimcemdminmmytobemmmd
as part of this Agreement,




() PSU is and shall remain an independent contractor and nothing in this Agreement will
create a relation of principal and agent or employer and employee between MBNA and PSU or

any of its employees.

(@  Allnotices relating to this Agreement shall be in writing and shall be deemed given (i)
upon receipt by hand delivery, facsimile or ovemight courier, or (ji) three (3) business days after
mailing by registered or certified mail, postage prepaid, retumn receipt requested. All notices shall
be addressed as follows:

(1) HroPSU:

208 Old Main,
University Park, Pennsylvania

ATTENTION: XX3XOIX Gﬂfy C, Scﬁw(ﬁa, S Lok pﬂi?f:ﬁnn’
for nane 8 2nd /ausm/ TR At 2NC
Fack @83 8685

2) Ifto MBNA:

MBNA AMERICA BANK, N. A.
1100 N. King Street
Wilmington, Delaware 19884

ATTENTION: Richard K. Struthers

Any party may change the address to which commumications are to be scnt by giving notice, as
provided herein, ofsuch change of address.

{e) The failure of any party 1o exercise any nights under this Agreement shall not be deemed
a waiver of such right or any other rights, '

4] ﬂﬁsAgreunmteonmhutheenﬁreagmememOfthepmﬁes“dﬂnupmtnﬂm
matters covered herein and supersedes all prior promises and agreements, written or oral,
uﬁﬂiuspectmthemmwémdhaﬁn.WithomthcpiuwﬁmmtofMBNA,
PSU may not assign any of its rights or obligations under thig Agreement to any other
person without the prior written consent of MBNA. MBNA America may not assign or
transfer its rights and/or obligations under this Agrecment without the written consent of
PSU; provided however, that MBNA America may assign or transfer, without written
cansent, its rights and/or obligations under this Agreement:

(i) toanyindividuaLompomﬁonorotherenﬁty(oﬂmthmasnbsidiayor
81 entity controlling, controlled by, or under common contro) with MBNA
America (an "MBNA Affiliate")) pursuant to a sale (other than & saje as
described in subsection (i1), below) as long as such prospective buyer has
substantially similar customer satisfaction standards 25 MBNA America; or

()  toany individual, corporation or other entity (other than an MBNA
'Afﬁuam)pmmtmamager,consoﬁdzﬁm,nrasaleofanorsubsmﬁanyall
the assets of MBNA America; or
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(iii)  to any MBNA Affiliate which can fully perform the obligations of
MBNA America to the extent assigned or transferred to such MBNA Affiliate.

MBNA may utilize the services of any third party in fulfilling its obligations under this
Agreement.

- (8)  This contract shall be governed by the laws of the state of Delaware, without repard to its
conflict of law principles. This Agreement shall be binding upon the parties' successors and
permitted assigns. If any part of this Agreement is found to be unenforceable, the remainder of
this Agreement shall survive as if such unenforceablé provision had not been contained herein,
Failure by either party to insist upon strict compliance with the terms hereof shall not be deemed
to be waiver of any rights hereunder., .

IN WITNESS WHEREOF, each of the parties, by its representative, has executed this 5
Agrecment as of the date and year first above written, !

: #Lw g Codrrard

T Ve Chavaaan)

LD A
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ADDENDUM TO THE PENN STATE
ALUMNI ASSOCIATION LICENSE AGREEMENT

THIS ADDENDUM (the "Addendum") is entercd into as of the | ¥day of Scptember, 1998
("LiTcetive Date"), by and between The Penn State Alumni Association ("PSAA"), and MBNA
America Bank, N.A. ("MBNA America"), for themselves and their respective successors and
assigns.

WHEREAS, PSAA and MBNA Amcrica are parties to a License Agrecment last dated April 1,
1995 (the "Agreement"), wherein MBNA America provides certain financial services to certzin
persons included in certain lists provided 10 MBNA America by or on behalf of PSAA: and

WHEREAS, FPSAA and MBNA Americs mutually desire to amend the Agrcement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and intending to be legally bound, PSAA and MBNA America BgTEC as
follows:

1. The above recitals ar¢ incorparated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used 85 defined in the Aprecment.

2. Term. Section 10(2) of the Agrcement and the Jast sentence in Scetion 13(f) of the
Agreement are hereby deleted in their entirety and replaced with the following:

"The current term of this Agreement will end on Scptember 30, 2008,
This Agreement will automatically extend at the end of sajd term or any
rencwal ferm for successive two-year periods, unless either party gives
wrilten notice of its intention not to renew at least ninety (90) days, but
not more than onc hundred eighty ( 180) days, prior to the last date of
such term or renewal term, as applicable.”

3. Fmnancial Services. Section 1(d) of the Agreement is hercby deleted in its entirety
and replaced with the following: " Financial Services' means credit card programs, charge card
programs, installment loan programs (e.g., gold option, which is an open-end revolving loan
product that is check aceessed and has a fixed repayment schedule with the opportunity to borrow
2dditional sums or to access the portion of the credit fine that has becn repaid), revolving loan
programs (c.g., gold reserve preduct, which is an open-end revolving loan product that is check
aceessed and has a formula based minimum payment requircment), deposit programs, and travel
and entertainment card programs.”

4. Member. Section 1(f) of the Agreement is hereby deleted in its entirety and replaccd
with the following: * *Member® means a member of PSAA, an alumni of The Permsylvania State
University (“PSU"), supporters of PSU and such other Potential participants as the parties may
mutually agree upon.”
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5. Gold Option. (a) The parties agree that MBNA America's Gold Option product
("Gold Option") (as such product is more fully described on Attachment #1) is now a part of the
Program (as such Program may be adjusted or amended from time to time by MBNA America in
accordance with Section 8 of the Agrecment). MBNA America may, at its option, offer the
product to some or all of the persons included on the lists provided to MBNA Amcrica under the
Agreement, the timing of which shall be mutually agreed to by the partics. MBNA Americs,
from time to time, enters into relationships with other entities (for cxample, Gateway) wherein
said entity’s products or services arc offered on an endorscd basis to MBNA America’s affinity
groups and the Gold Option product js used to finance the purchase of the product or scrvice, In
ihe event that MBNA America offers PSAA such an apportunity, PSAA agrees to use rcasonable
efforts to work with MBNA Amcrica to implement such 2 program on terms the parties can
mutually agree upon,

(b) PSAA agrees to (i) exclusively endorse Gold Option; and (i) not sponsor,
promote, aid, advertise, or develop a loan program similar to Gold Option, PSAA agrees
that all of its promises arising from its exclusive arrangcment with MBNA America in the

Aprcement shall equally apply 10 Gold Option.

6. Insurance Product. (a) MBNA America may offer automobile, mobile home, boat,
motorcycle, classic car and homeowners insurance products (the "Insurance Products") to the
members of PSAA, students, graduates and alumni of Penn State University ("PSU"), donors and
supporters of PSU and/or other potential participants mutually agreed 1o by PSAA and MBNA
Amcrica ("Penn State Supporters”). MBNA America shall select those programs and services of
the Insurance Products MBNA America agrees to make available pursusnt to this Section 6 from
time to time (the “Insurance Program™). MBNA America rescrves the right to make periodic
adjustments to the Insurance Program and its terms and features.

(b) PSAA avthorizes MBNA America, at mutually agreed intervals and titnes, to solicit
the Penn State Supporters by mail, direct promotion, advertisements and/or telephone for
participation in the Insurance Program. MBNA Amcrica shall design all advertising, solicitation
and promotional materials with regard to the Insurance Program, subject to PSAA's appraval right
in Section 6(d). PSAA shall nct design or produce any malerials concerning or relaicd to the
Insurance Program. MBNA America shall bear all costs of producing and mailing materials for
the Insurance Program.

(c) Upon the request of MBNA Amenca and in consideration of the compensation set
forth in Section 6(g), PSAA shall provide MBNA America with its Mailing List, as currently
dcfined in Section 1(c) of the Agreement. MBNA America shall use the Mailing Lists provided
pursuant to this Seclion 6 consistent with this section and shall not permit those entities handling
these Mailing Lists to use them for any other purpose. MBNA America shall have the sole right to
designate Penn State Supporters on the Mailing Lists to whom Insurance Program material will
not be sent. Each Mailing List is and shall remain the solc property of PSAA, However, MBNA
Amcrica may maintain scparately all information which it obtains as a result of a policy
relationship or an application for a policy relationship. This information becomes a part of MBNA
America’s own files and shall not be subject to this Section 6 and/or the Agreement; provided
however that MBNA America will not use this separate information in a manmer that would imply
an endorsement by PSAA,
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(d) PSAA hereby grants MBNA America and its affiliates a limnited, exclusivc license to
use (solciy in conjunction with the Insurance Program, including the prometion thercof) the
Trademarks, as currently defined in Section 1(j) of the Agreement, during the term of this Section
6. This license is transferable and assignable upon the assignment of this Scction 6 in accordance
with 8ection 6(c). This license shall remain in efiect for the duration of thi¢ Section 6 and shali
apply to the Trademarks, notwithstanding the transfer of such Trademarks by operation of law or
otherwise to any permitted successor, corporation, organizalion or individual. PSAA shali have
the right of prior approval of all Insurance Program advertising and solicitation materials to be
used by MBNA Amcrica, which contain PSAA’s Trademark; such approval shail not be
vnreasonably withheld or delayed. Nothing stated in this Section 6 prohibits PSAA from
pranting 1o other persons a license to use the Trademarks i conjunction with the providing of
any ofhet service or product, except for any Insurance Products.

(c} Except for any Existing Agreements, as dcfined in Section 7 of this Addendum,
PSAA agrees that during the term of this Section 6: (i) it will not Jicense to any entity (other than
MBNA America} or allow others to license or use its name and/or the Tradernarks in relation 1o
or for promoting any Insurance Products; and (ii) it will not sell, rent or otherwise make available
to any entity (other than MBNA America) or allow others to scll, rent or otherwise make
available any of its mailing lists or information about any current or potential Penn State
Supporters in relation to or for promoting any Insurance Products.

(f) PSAA shall only provide information to or otherwise communicate about the
[nsurance Program with MBNA America's prior written approval. Any comrespondence received
by PSAA that is intended for MBNA America (e.g., applications, payments, inquirics, etc.) shall
be forwarded to the MBNA America account executive via overnight courier within 24 hours of
receipt. All charges incurred for this service will be paid by MBNA America.

(2) MBNA America plans to intreduce, by January 1, 1999, an auto insurance program
with 2 ncw undcrwriter that has custorner satisfaction quality that is at lcast as good 2s the auto
insurance program MBNA America offered with its old underwriter, If MBNA America
introduces, by January 1, 1999, an auto insurance program with a new underwriter:

MBNA America shall pay to PSAA a payment of :5100,000.00 in thc event that 25,000
Initial Information Packages are mailed before the expiration of the term of this Section 6
(including all Initial Information Packages matled prior to the Effective Date). MBNA
America shall pay to PSAA an additional payment of :$275,000.00 in thc event that
50,000 Initia} Information Packages are mailed before the cxpiration of the term of this
Section 6 (including all Initial Information Packages mailed prior to the Effective Date).
MBNA America shall pay to PSAA an additional payment of :$375,000.00 in the event
that 100,000 Initial Information Packages are mailcd before the expiration of the term of
this Seetion 6 (including all Initial Information Peckages mailed prior to the Effective
Date).

An "Initial Information Package” is the first complete package of informational materials
provided by MBNA America in response to 2 request by a Penn State Supporter who is
responding to 2 contact made under the Insurance Program.

IFMBNA America has not introduced, by January 1, 1999, an auto insurance program with a new
underwriter, Scction A.(2) of Attachment #2 shall be revised as set forth therein,
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The compensation payment referred to in Section 6(g) above is hereinafter referred to as
"Insurance Campensation”.

(hy MBNA America's Insurance Compensation to PSAA under Section 6 (g) is not bascd
upon MBNA America’s succcss in offering any pelicy to any person or in having any person
renew any policy; and (ii) shall not affect any other compensation contained in the Agreement,
and the compensation referenced in the Agreement shall not apply to Insurance Products.

(1) The lerms of this Section 6, any Insvrance Program proposal, financial information
and preprietary information related to the Insurance Program that is provided by or on behalf of
one party to the other party prior to, contemporaneously with, or subsequent to, the cxecution of
this Addendum ("Informalion") are confidential as of the datc of disclosure. Such Information
will not be disclosed by such other party to any other person or entity, ¢cxcept as permitted under
this Addendum or as mutually agreed in writing. MBNA America and PSAA shall be permitted
to disclose such Information (i) to their accountants, legal, financial and marketing advisors, and
employces as necessary for the performance of their respective duties, provided that said persons
agree to treat the Information as confidential in the above described manner and (i) as required
by law or by any governmental regulatory authority.

(i) In the cvent of any material breach of this Section 6 by MBNA America or FSAA,
the other party may (crminate this Section 6 (but niot the Agreement) by giving notice, as
provided herein, to the breaching party, This notice shall (i) describe the material breach; and (ii)
state the party’s intention to terminate this Section 6. If the breaching party does not cure or
substantially cure such breach within sixty (60) days after receipt of notice, as provided herein
(the "Cure Period"), then this Scction 6 shall terminate sixty (60) days after the Cure Period.
Neither party shall be in breach hereunder by reasen of its delay in the performance of or failure
ta perform any of its obligations hercin if such delay or failure is caused by strikes, acts of God
or the public enemy, riots, incendiaries, interference by civil or military authorities, compliance
with governmental laws, rules, regulations, delays in transit or delivery, or any cvent beyond its
reasonable control or without its fault or negligence.

(k) Upon termination of this Scction 6, (i) MBNA America shall, in a manner consistent
with this Section, cease to use the Trademarks; (ii) PSAA, shall not atternpt to cause the removal
of PSAA's identification or Tradcmarks from the records of any insurance customer existing as of
the effective date of lermination of this Scetion 6; (jii) MBNA America may conglude all
salicitations and/or transactions that are required by law; and (iv) the obligations in Sections 6(i),
(k) and (m) shall survive. MBNA America shall have the right to prior review and approval of
any notice in connection with, relating or referring to the termination of this Section 6 to be
communicated by PSAA to the Penn State Supporters. Such approva) shall not be unreasonably
withbeld.

(D) PSAA represents and warrants to MBNA America as of the date hereof and
throughout the term of this Section 6 that it has the right and power to license the Trademarks to
MBNA America for use as contemplated by this Section 6.

(m) PSAA and MBNA America each will indemnify and hold harmless the
other party, its directors, officers, agents, employees, affiliates, insuters, successors and
assigns (the "Indemnitees”) from and against any and ail liability, cavses of action,
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claims, and the rcasonable and actual eosts incorred in connection therewith ("Losscs”),
resulting from the material breach of this Scction 6 by PSAA or MBNA America,
respectively as the case may be, or its directors, officers or employees. This provision
includes the Trademark license granted herein. Each party shall prompily notify the other
party in the manney provided in this Section 6 upon learning of any claims or complsints
that may reasonably resuit in the indemnification by the other party pursuant fo this
Scction 6{m).

(n) This Section 6 cannot be amended except by written agreement signed by the
authorized agents of both partics hereto. The failure of any party to exercise any rights under this
Section 6 shall not be deemed a waiver of such right or any other rights. If any part of this
Scction 6 shall for any rcason be found or held invalid or uncrforceabie by any court or
govermimental agency of competent jurisdiction, such invalidity or unenforceability shall not
affcet the remainder of this Section 6 which shall survive and be construed as if such invalid or
uncnforceable part had not been contained herein, This Section 6 shall be governed by and
subject to the laws of the State of Delaware (without regard to its conflict of laws pringiples) and
shall be deemed for all purposes to tie made and fully performed in Delaware.

(o) This Section 6 contains the entire agreement of the partics with respect to the
Insurance Prograrn and supersedes all prior promises and agreements, written or oral,
with respect to the Insurance Program. Without the prior written consent of MBNA
America, which shall not be unreasonably withheld, PSAA may not ossign any of its
rights or obligations under or arising from thie Section 6. MBNA America may not
assign or transfer its rights and/or obligations under this Section 6 without the written
consent of PSAA; provided however, that MBNA America may assign or transfer,
without writlen conscnt, its rights and/or obligations under this Section 6:

(i) 1o any individual, corporation ar ather entity (other than a subsidiary or
an ¢ntity controlling, controlled by, or under common control with MBNA
America (an "MBNA, Affiliate")) pursuant to 2 sale (other than a sale as
deseribed in subsection (ii), below) as long as such prospective buyer has
substantially similar costomer satisfaction standards as MBNA America; or

(i)  toany individual, corporation or other entity (other than an MBNA
Affiiiate) pursvant to 2 merger, consolidation, or 2 sale of all or substantially all
the assets of MBNA America; or

(ii)  to any MBNA Affiliate which can fully perform the obligations of
MBNA America to the extent assigned or transferred to such MBNA AfQdiate,

MENA America may utilize the services of any third party in fulfilling its obligations under this
Section 6.

(p) MBNA America and PSAA arc not agents, represeniatives or employees of each
other and neither party shall have the power to abligate or bind the other in any manner except as
otherwise expressly provided by this Section 6. Nothing expressed or implied in this Section 6 is
intended or shall be construed to confer upon or give any person other than PSAA and MBNA
America, their successors and assigns, sny rights ot remedies under or by reason of this
Section 6,
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{q) All notices relating to this Section 6 shall be in writing and shatl be sent as currently
required by Section 13(f) of the Agreement.

(r) Notwithsianding any other provision of the Agrcement, the initial term of this Section
6 will begin on the daic this Addendum is executed and shall end on March 30, 2008. This
Section 6 will automatically extend at the end of the initial term or any renewal term for
successive two-year periods, imless cither party gives writlen notice of its intention not 1o renew
at lcast ninety (90} days, but not more than one hundred cighty (180) days, prior 10 the last date
of such term or renewal term, as applicable. The cxpiration or termination of the Agreement
shall not terminate this Scction 6. 1f either MBNA America or PSAA becomes insolvent in that
1s liabilities exceed its asscts, or is adjudicated insolvent, or takes advantage of or is subject ta
any insolvency procceding, or makes an assignment for the bencefit of creditors or is subject to
receivership, conservatorship or liguidation theq the other party may immediately terminate this
Section 6.

(s) This Section 6 contains the catire agrecment of the parties with respectk to the
Insurance Program and no other or prior promises, negotiations or discussions, oral or written,
made by any party or its employees, officers or agents shall be valid and binding.

7. Existing Relationships, With respect to any current agrcement PSAA has with an
entity or person related to any financial or insurance service or product not within the definition
of Financial Services or Insurance Products (“Existing Apreement”), PSAA agrees that prior to
rcnewing or extending any Existing Agreement, it shall provide MBNA America with 2
rcasonable opportunity to submit a proposal to PSAA for the product or service covered by the
applicable Existing Agrecment. PSAA agrees to pive MBNA America’s propasal reasonable
consideration. If MBNA America's proposat for the applicable product or service is accepied,
MBNA America and PSAA agree 1o either execute an addendum to this Agrecment or a new
agrecment covering the applicable product or service, whichever is more practicable,

8. New Relationship,

(a) During the term of the Agreement, in the event that PSAA desires to work with an
entity related to 2 specific property/casualty service or product or consumer Joan or credit service or
product (sccured or unsecured) not included within the definition of Financial Services or Insurance
Produets and not subject to an Existing Agreement (the "Proposed Praduct”), PSAA hereby sgrees to
provide MBNA America with written natice of this desire ("Noticc")., During the ninety (90) days
following MBNA America's receipt of the Notice (“Exclusivity Period”), PSAA agrees that it shall
negotiale exclusively with MBNA America, in good fzith, in an effort for the parties to agree on the
terms upon which MBNA America would offer the Proposed Product 1o the Members and Students.
During such time, PSAA shall not discuss, directly or indirectly, the Proposed Product with any other
financial institution. If MBNA America notifies PSAA in writing that it does not wish 1o ncgotiate an
agreement for the Proposed Product, then upen receipt of such notice from MBNA America PSAA
may negotiate with any entity to provide the Proposed Product 1o Students and Members without
regard to Section 8(b). If, however, PSAA and MBNA America are unable, in good faith, to camc to
agreement (within the Exclusivity Period) on the tenns upon which MBNA America would offer the
Propased Product to the Mcmbers and Students, PSAA may, subject to Section 8(b) below, negotiate
with any cntity to provide the Proposed Product to Students and Members,
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{b) In aecordance with Section B(a) above, if at the end of the Exclusivity Period FSAA
and MBNA Asnerica are unable, in good faith, to negoliate an agreement upon which MBNA
America would offer the Proposcd Product to the Members apg Students, PSAA may then solicit bids
for the Proposed Product from other providers. Once the bids bave been received and preliminanily
reviewed, PSAA will inform MBNA Amcrica of whether ar not MBNA America’s final proposal
submitted to PSAA during the Exclusivity Period should be resubmitted. If another bid from MBNA
America is desired and MBNA Amecrica submits such a bid » then PSAA will give such bid the same
consideration it gives to the bids it received from the other providers.

9. Payments. Effective October 1,1998, Schedule B of the Agreement is deleted in its
cntircty and replaced with the provisions of Attachment 2, attached hereto and made a part
hercol.

10. Tradcmarks. The partics agree that Section 1(j) of the Agreement is hercby deleted
in its entirety and replaced with the following:

() “Trademarks” means all names, trademarks, service marks, logos, and trade names
owned by PSAA and PSU during the termn of this Apreement,

11. Student Organizations. During the entire term of the Agreement and to the extent
not prohibited by PSU policics, PSAA commits to work with student organizations of PSU in an
effort to provide MBNA America with as much access as possible to the PSU campuses to
conduct direct promation campaigns for the Program.

12. Other Changes. The parties agree that Section 6 of the Agreement ic hereby deleted
in its entirety, MBNA America agrees to provide PSAA with a quarterly marketing update that
states the number of new accounts opened in the previous quarter and the number of accounts
open under the Program,

13. Assignment. The third sentence in Scetion 4(f) of the Agrecment is hereby
deleted in its entirety and replaced with the following:

MBNA Amcrica may not assign or transfer its license under this Agreement
without the written consent of PSAA; provided however, that MBNA America
mnay assign or transfer, without written consent, the license granted under this
Agreement:

(i) to any individual, corporation or other entity (other than a subsidiary or
an entity controlling, controlled by, or under common control with MBNA
America (an "MBNA Affiliate")) pursuant to a salc (other than 2 sale as
described in subsection (i), below) as long as such prospective buyer has
substantially similar customer satisfaction standards as MBNA America; or

(:1)  toany individual, corporation or other entity (other than an MBNA
Affiliate) pursuant to a merger, consolidation, or a sale of all or substantially all
the assets of MBNA Amecrica; or

(iii)  toany MBNA Affiliate which can fully perform the Agrecment.

14, Misccllaneous, Except as amended by this Addendum, all of the terms, conditions
and covenants of the Agreement arc valid, shall remain in full force and effect, and are hereby
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ratified and confirmed. Any incousistencics between this Addendum and the Agreement shall be
governed by this Addendum. This Addendum may be executed in any number of counterparts,
each of which shal{ be considered an original, and all of which shall be decmed one and the same
instrument. The Agreement, as smended by this Addendum, contains the entire agreement of the
parlies with respeet to the Program and no other or prior promises, negotiations or discussions,
oral or written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum
as of the date first above written, and such party and its representative warrant that such
representative is duly authorized to execute and deliver this Addendum for and on behalf of such

party.

THE FPENN STATE MBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION )
By: E o By: (’%’l‘/? 44#‘—-/\
Name: > Name=<Jenn "R . Coel, ~ap

Title: — CALCUNJUECDILEETNE . Title: $r. Vire Charfoansd
Lo 23—
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ATTACHMENT #1

1. TERMS AND FEATURES

Subject to (i) MBNA America's right to vary the Program and its terms and features, and (i) the
applicable agreement entered into between MBNA America and each Customer:

GOLD OPTION ACCOUNTS

"Gold Option 2ccount” means a GoldOptionSM (as such service mark may be changed by
MBNA America, in its sole discretion, from time to timc) revolving loan account opened by a
Member or Student in response to marketing efforts made pursuant to the Program.

1.

2,

d

Gold Option is a no annual fee revolving loan-type product,
Customers can request that checks be drswn upon a predetermined line of credit,

MBNA America issues checks (for specific monetaty amounts) to be sent to
those third partics requested by the customer.

Fixed monthly paymenis may be tailored to customer's monthly nceds.

The current annual percentage rate is 14.99% but may be higher depending on
the Customer’s creditworthiness.
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ATTACHMENT #2

A.(1) COMPENSATION.

(8) Upon full execution of this Addendum by MBNA America, MBNA Amcrica shall pay to
PSAA the sum of Six Million Dollars (86,000,000.00) and, upon the second through ninth annua}
anniversary of the Effective Date of this Addendum, MBNA Amcrica shall pay to PSAA the sum
of Two Million Two Hundred Thousand Dollars ($2,200,000.00) (cach, a "Payment" and,
collectively, referred to as the "Payments"), al! subject to the provisions set forth below in
subsections (b) and {c) below. )

(b) Each Payment shall be expressly subject to and conditioned upon the nenoccurrence of any
of the cvents set forth in clauses (i) through (vi) below:

(i) the Agreement is terminated prior to September 30, 2008;
(ii) PSAA breaches any of its obligations under the Agreement;

(iii) PSU breaches any covenant or obligation under its agreements with MBNA
Aunerica, dated as of Angust 31, 1998 (“PSU Agreements™);

(iv) MBNA America is prohibited or otherwise prevented from conducting at least three
(3) direct mail campaigns and three (3) re-mail campaigns to the full updated Mailing
List (after PSAA has completed its standard exclusion process) during each
consccutive twelve month period during the term of the Aprecment;

(v) MBNA America is prohibited or otherwise prevented from conducting at least three
(3) telemnarketing campaigns to the ful) updated Mailing List (after PSAA has
completed its standard exclusion process) during each consecutive twelve month
period during the term of the Agreement; and

(vi) PSU endorses, sponsors, markets or aids in the marketing of any Financial Services
offered by an entity ather than MBNA America.

(¢} In the event of an occurrence sct forth above in cleuses (i) though (vi), PSAA hercby
promises to pay MBNA America upon demand an amount calculated as follows: (i) the apgregate
amount of Payments paid by MBNA America to PSAA as of the date of the Event, as defined
below; (ii) less $2,360,000 [the amount of all payments scheduled to be made by MENA
America to PSAA under this Section A(1) divided by 10) times the number of full contract years
that have clapsed since the Effective Date of this Addendum; and (jii} less an amount equal to
$2,360,000 times a fraction, of which the numerator is the number of days remaining in the
contract year in which the applicable event in clauses (i) through (vi) bas occurred {"“Event”) and
the denorminator is 368.

A.(2) ADDITIONAL COMPENSATION. Within thirty (30) days afler the outstanding balances,
in the aggregate, under all Credit Card Accounts, Gold Reserve Accounts and Gold Option
Accounts that are in good standing exceed during the term of the Agrecment, for the first time,
$300,000,000.00, MBNA America shall pay PSAA an additional compensation payment of Five
Hundred Thousand Doilars ($500,000.00). Within thirty (30) days after the outstanding balances,

10
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in the aggregate, under all Credit Card Accounts, Gold Rcserve Accounts and Gold Option
Accounis that arc in good standing exceed, during the termn of thc Agreement, for the first time,
$400,000,000.00, MBNA America shall pay PSAA an additional compensation payment of
Scven Hundred Fifty Thousand Dollars ($750,000.00).

1f MBNA America has not iptroduced, by January 1, 1999, an auio insurancc program with a2 new
underwriter, this Section A.(2) is revised 1o read as follows:

Within thirty (30) days afer the outstanding balances, in the aggregate, under all Credit
Card Aceounts, Gold Reserve Accounts and Gold Option Accounts that are in good
standing excced during the term of the Agreement, for the first time, $300,000,000.00,
MBNA America shall pay PSAA an additiona) compensation payment of Fight Hundred
Seventy Five Thousand Dollars (5875, 000.00). Within thirty (30) days after the
outstanding balances, in the aggregale, under all Credit Card Accounts, Gold Reserve
Accounts and Geld Option Accounts that are in good standing exceed, during the term of
the Agreement, for the first time, $£400,000,000.00, MBNA Amcrica shall pay PSAA an
additional compensation payment of One Million One Hundred Twenty Five Thousand
Dollars ($1,125,000.00).

11
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TERM EXTENSION ADDENDUM

THIS ADDENDUM (the “Addendum”) is entered into this _ | 5 day of November 2003 by and between Joseph
Paterno (hereinafter “Paternc”), and MBNA America Bank, N.A. ("MBNA America™), for themselves and their

respective successors and agsigns,

WHEREAS, Paterno and MBNA America are parties to that certain Endorsement Agreement dated as of August 3],
1998, as the same may have been amended (the “Agreement”); and

WHEREAS, Paterno and MBNA America mutually desire amend the Agreement as set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, Paterno and MBNA
America agree as follows:

1 The above recitals are incorporated herein and doomed a part of this Addendum. Capitalized terms used but not
otherwise herein defined are used as defined in the Agreement.

2. The ewrrent term of the Agreement is hereby extended to end on Jannary 2, 2009,

3. Section 3 of the Agreement is hereby ameEeed by adding the followi 5 tion 3(c):
- P, £9.,TC.
{©) MBNA America agrees to pa P:leme u?On the fullexecution and delivery of the Addendum

and upon the first four annual anniversaries thereof the sum of one h

undred thousand dollars provided (i) Paterno

does not breach any of his obligations under the Agrement; (ii) that certain Sponsorship Agreement dated August

31, 1998 between MENA America and the Pennsylvania State University (as the same has been modified and

extended from time to time, the “PSU Agreement™), the Gift Agreements, the Alumni Association Agreement (as

each are defined in the PSU Agreement) all remnain in full force and effect,

4, Section 2 of the Agreement is hereby amended by adding the following Sections 2(f) and 2(e):

63 Paterno agrees to provide one personal appearance each consecutive twelve-month period during

the term of the Agreement at a place and time as the parties may mutually agree, such agreement not to be
unreasonably withheld, conditicned or delayed. MBNA America agrees to pay for all travel expenses associated

with this provision.

(e) Paterno agrees to participate in one personal recorded radio appearance for advertising,
promational and marketing purposes each consccutive twelve-maonth period during the term of the Agreement,
formatted and produced as reasonably requested by MBNA America and as the parties may otherwise mutually
agree, such agreement not to be unreasonably withheld, conditioned or delayed.

5. Except as amended by this Addendum, all the terms, conditions and covenants of the Apreement are valid, shall
remain in full force and effect, and are hereby ratified and confirmed, Any inconsistoncies between this

Addendum and the Agreement shall be governed by
the Agreement, the Agreement, as amended by this Addendum, shal] be governed by and subject to the laws of

this Addendum. Notwithstanding anything to the contrary in

the State of Delaware (without regard to its conflict of Jaws principles) and shall be deemed for all purposes to be
made and fully performed in Delaware. This Addendum may be executed in any number of counterparts, each of

which shall be considered an original, and al! of which shalf be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with respect to the

matters covered and no other prior promises, negotiations or discussions, oral or written, made by any party or jts

employees, officers or agents shall be valid and binding.

ala
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1 IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as of the date first
above written, and such party and its representative warrant that such representative is duly authorized to execute and

deliver this Addendum for and on behalf of such party.

Joseph Paterno MBNA AMERICA BANK, N.A.
By: Q’ f"-‘-é"L ([ QZ(_.M By: {L—A ) S
Date: } Name: _ Richard K. Struthers

Witness as to Joseph Paterno; ’ Title: Executive Vies Chajrman
799.[4}4{ Dlimp HX -

Name of Witness: H A I'\Y PATERNO HC K1 Date;: _Thursday, November 13, 2003




ADDENDUM TO THE PENNSYLVANIA STATE UNIVERSITY
SPONSORSHIP AGREEMENT

THIS ADDENDUM (the “Addendum™) is entered into this / il day of
:faan , 2006, by and between The Pennsylvania State University (“PSU™), and FIA
Card Servicé's, N.A,, f/k/a MBNA America Bank, N.A. (“MBNA America”), for themselves and
their respective successors and assigns.

WHEREAS, PSU and MBNA America are parties to a sponsorship agreement dated
August 31, 1998 as amended (the “Agreement™);

WHEREAS, MBNA America and the Penn State Alumni Association are parties to a
license agreement dated April 4, 1995 as amended (“Alumni Association License Agreement”);
and

WHEREAS, PSU and MBNA America mutually desire to extend the term of the
Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained
herein, PSU and MBNA America agree as follows;

1. The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The Agreement is hereby amended by adding the following subsections to Section 1:

(n) MBNA America shall be permitted to advertise the Program and market the
Program via event marketing on mutually agreeable dates and times within the HUB for
acquisition/promotion of the Program.

(o) MBNA America shall be provided with the necessary access, during each year of
this Agreement, for MBNA America to conduct direct promotion events for the Program

at the locations listed below (cach a "Location"). The Locations shall be at prominent
locations, determined in consultation with the applicable PSU facility manager, and will
be mutually agreed upon by PSU and MBNA America.

(1) All PSU regular season varsity sporting events at PSU controlled and
operated venues;
(i)  Two (2) concourse tabling locations inside Beaver stadium;

(it} Access to the Bryce Jordan Center Plaza for tabling/fan experiences;
(iv)  tabling access to the Bryce Jordan center for ail varsity games; and
~(v)  tabling access (at no cost to MBNA America) to non-athletic special

events at the Bryce Jordan Center for which PSU controls access.
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§s)] MBNA America shall be permitted to set up each Location at least one (1) hour prior to
start of the scheduled event.

(qQ)  Any issues concerning direct promotion events not specifically mentioned in this
Agreement will be mutually agreed upon by MBNA America and PSU in their reasonable
discretion.

(r) MBNA America shall have the right to distribute take-one applications for the Program
with PSU football and basketball ticket renewal notices and season ticket mailings.

(s) Suite and stadium tickets in Beaver Stadium (specifically, retention of existing MBNA
America Suite Box 246 and stands tickets) for games and special events will be included as part
of the deal through the end of the contract term. In addition, MBNA America will be offered the
right to purchase premium seats within the Bryce Jordan Center for games and special events
throughout the term of the Agreement.

(t) Retention of the existing Press Box suite and tickets in Beaver Stadium through the 2007
football season.

(W) MBNA America will be given the opportunity to purchase additional signage, if such
signage is available for purchase, within Beaver Stadium, the Bryce Jordan Center, and the
Muhi-Sport Facility throughout the term of the Agreement, at a cost that is equal to or less than
the best available cost at the time of purchase. However, in consideration for the designated
compensation within this agreement, MBNA America will be recognized in the same manner as
all other major corporate sponsors at University athletic and other events.

(v) During the term of this Agreement, PSU and MBNA America shall periodically discuss
the feasibility of marketing the Program through additional channels that may include, but not be
limited to the following:

(i) to employees of PSU via e-mail and applications/solicitations for the
Program included in such employees’ pay checks;

(i)  atcollege events and common areas within the campus of PSU such as student
unions, Hershey Medical Center, Smeal College of Business, and University Park
commons;

(iii)  through the placement of take-one applications for the Program at points of sale;
and

(iv)  through the distribution of take-one applications and marketing at the Nittany
Lion Inn and the PennStater Conference Center (including but not limited to take-
one applications for the Program displayed at the registration desk, in guest rooms
and in the gift shop), and all Beaver Stadium suites and Bryce Jordan Center
boxes.

(W)  Subject to applicable law and regulation, and notwithstanding ahy other provision of the
Agreement, MBNA America has the right to place the PSU Trademarks described on Exhibit




“A” attached hereto on gifts for individuals completing applications and on other premium items,
including without limitation t-shirts, hats, “bobbleheads,” or other items for the solicitation of
credit card account applications. PSU shall have final approval of the use and appearance of
such marks used on such materials. In no event shall MBNA America be required to pay
additional amounts to any third party (e.g., any producer, licensor(ee) or manufacturer of such
gifts and premiums) as royalties otherwise due directly or indirectly to or on behalf of PSU for
such gifts or premiums. PSU agrees to waive such payments from any such third party(ies)
(and/or to cause the usual recipient(s) of such payments to waive such payments), and to execute
and deliver (and/or to cause the usual recipient(s) of such payments to execute and deliver) such
additional documentation as may be necessary or appropriate to give effect to this waiver.

3. The Agreement is hereby amended by deleting Section 2(a) in its entirety and replacing
this with the following new Section 2(a):

2. EXCLUSIVITY

(a) PSU agrees that during the term of this Agreement: (i) except during the
final year of the term, it will not sponsor, endorse, or solicit or discuss with any
other organization (other than MBNA America) proposals for programs offering
the providing of any Financial Services, as defined below, of any organization
other than MBNA; (ii) it will not license or allow others to license any PSU
Trademark during the term of this A greement in relation to or for promoting any
Financial Services of any entity other than MBNA; and (ii1) it will not sell, rent or
otherwise make available or allow others to sell, rent or otherwise make available
any of its mailing lists or information about any current or potential student,
alumnus, fan or supporter of PSU in relation to or for promoting any Financial
Services of any entity other than MBNA. PSU also agrees, and agrees to take the
necessary steps to ensure, that MBNA shall be the exclusive provider, solicitor
and marketer of any Financial Services at Beaver Stadium (or successor stadium)
and the Jordan Center (or successor center), both inside and outside of such
stadium and center. PSU also agrees, and agrees to take the necessary steps to
ensure, that (subject to the activities permitted in Section 2(b), (c) and (d) below)
MBNA shall be the exclusive provider, solicitor and marketer of any Financial
Services on any PSU campus. Notwithstanding anything else in this Agreement
to the contrary, PSU may accept advertising from any financial institution
provided that the advertisement does not contain a PSU Trademark or an express
endorsement by PSU of any Financial Services or Products. “Financial Services”
has the same meaning as the definition of “Financial Services” as defined in the
Alumni Association License Agreement. Notwithstanding any term contained in
this definition, the exceptions to the definition contained in Sections 2(b), 2(c),
and 2(d) of the Agreement between MBNA America and University, as amended
on this date, shall continue to apply to PSU.




4. The Agreement is hereby amended by deleting the words “Insurance Products or” from
Subsection 2 (b)(iv).
5. The Agreement is hereby amended by adding an additional sentence at the end of

Subsection 4(a):

Additional PSU Payments in the amount of Three Hundred Seventy-Five
Thousand and No/100 (8375,000) Dollars shall be made by MBNA America to
PSU within forty-five (45) days after each of the following dates:

September 1, 2006,

September 1, 2007,

January 1, 2009,

January 1, 2010,

January 1, 2011,

January 1, 2012, and

January 1, 2013.

6. The Agreement is hereby amended by deleting Section 7 in its entirety and replacing this
with the following new Section 7:

TERM OF AGREEMENT

The term of this Agreement is extended to December 31, 2013, except that the term of
this Agreement will be concurrent with the term of the Alumni Association License
Agreement, including any extension or renewal periods; therefore, this Agreement
will expire or terminate when the Alumni Association License Agreement expires or
terminates.

7. The parties shall perform their duties and responsibilities under the Agreement in
accordance with applicable federal, state, and iocal laws.

8. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. This Addendum may be executed in any number of counterparts, each of which
shall be considered an original, and all of which shall be deemed one and the same instrument.
The Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

[Signatures on next page.]




IN WITNESS WHEREOQF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such party and its representative warrant that
such representative is duly authorized to execute and deliver this Addendum for and on behalf of

such party.

THE PENNSYLVANIA STATE FIA CARD SERVICES, N.A.
U

c’

Name: Name: JESC’/"H )4 @ffj;"l/'/"ur
GARY €. SCHULT?

SR. VICE PRESIDENT FOR
FINANCE & BUSINESS/

Title: TREASURER Title: Jp. Vice Fper dENT

Date: Qf/ / ’/ 46 Date: QA ! / geé




Exhibit “A”

PSU Trademarks




ADDENDUM TO THE PENN STATE ALUMNI ASSOCIATION
LICENSE AGREEMENT

' Y-ia
THIS ADDENDUM (the “Addendum™) is entered into this Z day of
Ja r 2006, by and between The Penn State Alumni Association (“PSAA™), and
FIA Card éervices, N.A., f/k/a MBNA America Bank, N.A. (“MBNA America”), for
themselves and their respective successors and assigns.

WHEREAS, PSAA and MBNA America are parties to a licensing agreement last
dated April 1, 1995, as the same was amended by addendum dated September 11, 1998
(the “Agreement™);

WHEREAS, MBNA America and the Pennsylvania State University are parties to
a sponsorship agreement dated August 31, 1998 as amended (“Sponsorship Agreement’)

WHEREAS, PSAA and MBNA America mutually desire to extend the term of the
Agreement and modify the Agreement as provided for herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreement
contained herein, PSAA and MBNA America agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the
Agreement.

2. The current term of the Agreement is hereby extended to end on December 31,
2013. Thereafter, the Agreement shall automatically extend at the end of the current term
or any renewal term for successive two-year periods, unless either party gives written
notice of its intention not to renew at least ninety (90) days, but not more than one
hundred eighty (180) days, prior to the last date of such term or renewal term, as
applicable. This Section shall replace all provisions concerning the term of the
Agreement, the renewal of the Agreement, and all notices required to not renew this
Agreement.

3. The Agreement is hereby amended by deleting Sections 1(d) and 1(f) in their
entirety and replacing them with the following new Sections 1(d) and 1{f):

(d) “Financial Services” means credit card programs, charge card
programs, installment loan programs, revolving loan programs, deposit
programs, and travel and entertainment card programs. “Financial
Services” also includes debit card programs for Alumni, Students,
faculty, and staff, but not including the debit card program for
Students, faculty, and staff, between the University and PNC Bank, as

PSAA License Agreement Adendum 2006 v8. MGN Final



the same is currently structured and delineated as of the date of this
Addendum.

(f) “Alumni” means a member of the PSAA, an alumni of The Pennsylvania
State University (“PSU”), supporters of PSU, and such other potential
participants as the parties may mutually agree upon.

The Agreement is further amended to substitute the term “Alumni” for the term
“Member” in each place in the Agreement where the term “Member” appears.

4, When used in this Addendum, the following terms, which are hereby made a part
of Section 1, have the following meaning:

(k)  “Business Gold Option Account” means a Gold Option (as such service
mark may be changed by MBNA America, in its sole discretion, from time to
time) revolving business loan account opened by an Alumni in response to
marketing efforts made pursuant to the Program.

(1) “Business Gold Reserve Account” means a Gold Reserve (as such service
mark may be changed by MBNA America, in its sole discretion, from time to
time) revolving business loan account opened by an Alumni in response to
marketing efforts made pursuant to the Program.

(m) “Reward Credit Card Account” means a consumer Credit Card Account
carrying the Reward Enhancement and opened pursuant to the Program.

(n)  “Reward Enhancement” means the loyalty reward consumer Credit Card
Account enhancement as provided through MBNA America and offered as part of
the Program for Reward Credit Card Accounts. The Reward Enhancement may
be marketed under another name (e.g., World Points), as determined by MBNA
America from time to time, in its sole discretion.

(p) “University” or “PSU” means The Pennsylvania State University,
including, but not limited to the athletic department and the office of student
affairs of The Pennsylvania State University.

5. The Agreement is hereby amended by deleting Section 6 (“Insurance Products™)
of the Addendum to the Penn State Alumni Association License Agreement dated
September 11, 1998 in its entirety.

6. MBNA America will continue to bear all expenses associated with the Reward
Enhancement program. PSAA will continue to obtain support from pertinent University
departments for Reward Credit Card Accounts. Unless the Reward Enhancement program is
terminated by mutual agreement, PSAA and MBNA America agree to cooperate with each other



during the term of this Agreement to ensure that the Reward Enhancement program continues to
be a benefit to the Alumni and is financially sustainable.

7. MBNA America will provide the necessary resources (as determined by MBNA
America) to support efforts for the Program at the University. To the extent that they are
informed of the rules and regulations, MBNA America agrees that all MBNA America
employees and agents will follow University’s rules and regulations when administering
the Program at the University.

8. PSAA shall exclusively endorse MBNA America’s home equity products,
including, but not limited to 1% and 2™ mortgages, by entering into a separate agreement
with MBNA America based on generic forms provided by MBNA America, with such
modifications as either party may desire and both parties mutually agree upon.

9. Effective January 1, 2006, the provisions of Schedule B of the Agreement, as
amended by the September 11, 1998 Addendum, are deleted in their entirety and replaced
with the provisions of Attachment #2, attached hereto and incorporated herein.

10.  The Agreement is hereby amended by adding new Section 5(i):

5(1)  During the term of this Agreement, PSU and MBNA America shall periodically
discuss the feasibility of marketing the Program through additional channels that may
include, but not be limited to the following:

(1) through membership solicitations sent to Alumni; and
(2)  prominent banner ad placement on the PSAA websites to advertise
the Program.

11.  The parties shall perform their duties and responsibilities under the Agreement in
accordance with applicable federal, state, and local laws.

12.  Except as amended by this Addendum, all the terms, conditions and covenants of
the Agreement are valid, shall remain in full force and effect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Agreement shall be
governed by this Addendum. Notwithstanding anything to the contrary in the Agreement,
the Agreement, as amended by this Addendum, shall be governed by and subject to the
laws of the State of Delaware (without regard to its conflict of laws principles) and shall
be deemed for all purposes to be made and fully performed in Delaware. This Addendum
may be executed in any number of counterparts, each of which shall be considered an
original, and all of which shall be deemed one and the same instrument. The Agreement,
as amended by this Addendum, contains the entire agreement of the parties with respect
to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.
Certain Financial Service Products or services under the Agreement may be offered
through MBNA America’s affiliates. For example, business credit cards are currently



issued and administered by MBNA America (Delaware), N.A., and certain marketing
services are currently provided by MBNA Marketing Systems, Inc.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly
executed this Addendum as of the date first above written, and such party and its
representative warrant that such representative is duly authorized to execute and deliver
this Addendum for and on behalf of such party.

THE PENN STATE ALUMNI FIA CARD SERVICES, N.A.
ASSOCIATION

By: ﬁ}e\, oZ., é/, /AL,:—__ By: W

7 -
Name: /?o;c.«-— L. A)J.//.f.dn-.f Name: k/“ff’/v‘ / &fjfﬂ?f

Title:_Saec. D-'r-.J /Ofﬂ4 Title: JZ. Vice F2€510er7
Date: ;?M 7/. 200 & Date: 9/2{ 06




ATTACHMENT #1

PSAA shall provide the following sponsorship opportunities to MBNA America during each
consecutive twelve month period during the term of this Agreement:

L Sponsorship Recognition - MBNA America shall be recognized as a sponsor of events
and publications as mutually agreed to by the parties, including but not limited to: Tail Great,
The Football Letter, Penn Stater Advertising, Thon event, and activities and events for the
Blue/White Society. During the first calendar quarter of each year during the term of this
Agreement, PSAA and MBNA America shall determine which events, publications, or other
activities will be sponsored by MBNA America for such calendar year. MBNA America shall
have the sponsorship opportunities specified in Sections 1{n) through 1(w) of the Sponsorship
Agreement. MBNA America shall have an internet link on PSAA’s home webpage, unless PSAA
determines that its corporate policy requires its removal..




ATTACHMENT #2

COMPENSATION.

(a) Within forty-five days after each of the following dates, MBNA America shall pay to PSAA
the corresponding sum:

Date Pavment Amount

September 1,2006  $2,225,000
September 1, 2007  $2,225,000
September 1, 2008  $650,000

January 1, 2009 $2,225,000
January 1, 2010 $2,225,000
January 1, 2011 $2,225,000
January 1, 2012 $2,225,000
January 1, 2013 $2,225,000

(each, a "Payment" and, collectively, referred to as the "Payments"), all subject to the provisions
set forth below in subsections (c¢) and (d) below.

(b) PSAA shall provide to MBNA America the considerations listed on Attachment #1,
attached hereto and incorporated herein by reference, during each consecutive twelve (12) month
period during the term of this Agreement (each an “Annual Consideration™). The parties agree
that each obligation to provide each item of each Annual Consideration is a material obligation
of PSAA to MBNA America. In consideration of the sponsorship recognition opportunities
listed on Attachment #1, and subject to the provisions in sections (¢) and (d) below, MBNA
America will pay additional compensation to PSAA amounting to One Hundred Twenty-Five
Thousand and 00/100 Dollars ($125,000) annually on each of the following dates:

September 1, 2006,

September 1, 2007,

September 1, 2008,

January 1, 2009,

January 1, 2010,

January 1, 2011,

January 1, 2012, and

January 1, 2013.

(c) Each Payment and other compensation shall be expressly subject to and conditioned upon the
nonoccurrence of any of the events set forth in clauses (i) through (vi) below:

(i) the Agreement is terminated prior to December 31, 2013;
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(ii) PSAA breaches any of its obligations under the Agreement, as amended;

(iii) the University breaches any covenant or obligation under its agreements with MBNA
America, dated as of August 31, 1998 as amended (“PSU Agrecements™);

(iv) MBNA America is prohibited or otherwise prevented from conducting at least three
(3) direct mail campaigns and three (3) re-mail campaigns to the full updated Mailing
List (after PSAA has completed its standard exclusion process) during each
consecutive twelve month period during the term of the Agreement;

(v) MBNA America is prohibited or otherwise prevented from conducting at least three
(3) telemarketing campaigns to the full updated Mailing List (after PSAA has
completed its standard exclusion process) during each consecutive twelve month
period during the term of the Agreement; and

(vi) the University endorses, sponsors, markets or aids in the marketing of any
Financial Services offered by an entity other than MBNA America.

(d) In the event of an occurrence set forth above in clauses (c)(i} though (c)(vi) then:

(1) PSAA hereby promises to pay MBNA America upon demand the sum of
$6.,455.50 (Six Thousand Four Hundred Fifty Five Dollars and Fifty Cents) multiplied by the
number of days remaining in the contract year in which the applicable event in clauses (i)
through (vi) has occurred; and

{2) No further Payments or other compensation is payable to PSAA by MBNA
America.

(e) Subject to the provisions set forth above in subsections (c) and (d), if the cutstanding
balances, in the aggregate, under all Credit Card Accounts, Gold Option Accounts, Gold Reserve
Accounts, Business Gold Option Accounts, and Business Gold Reserve Accounts that are in
good standing (the "Qutstanding Balances"), exceed Four Hundred Million Dollars
($400,000,000), the annual compensation of $2.6MM that becomes due after the "Qutstanding
Balances exceed Four Hundred Million Dollars ($400,000,000), will be increased by Two
Hundred Fifty Thousand Dollars ($250,000).

(f) Subject to the provisions set forth above in subsections (c) and (d), MBNA America will pay to
PSAA a one-time payment of Five Hundred Thousand Dollars ($500,000) the first time the month-end
Outstanding Balances exceed Three Hundred Twenty Five Million Dollars ($325,000,000), Three
Hundred Fifty Million Dollars ($350,000,000), and Three Hundred Seventy Five Million Dollars
($375,000,000). MBNA America will pay to PSAA a one-time payment of Two Hundred Fifty
Thousand Dollars ($250,000)) if the month-end Outstanding Balances exceed Four Hundred Million
Dollars ($400,000,000). Such payment(s) will be made within forty-five (45) days after the date that the
outstanding balances described above are reached.
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(2) MBNA America will provide to PSAA a monthly accounting of program performance in
its entirety. This accounting shall include the total number of customer accounts, the total
number of accounts opened, the total amount of outstanding balances for all accounts in the
aggregate. In addition, MBNA will notify PSAA within 30 days when the month-end account
balances reach $325 million, $350 million, $375 million, and $400 million.
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MORTGAGE PRODUCT ADDENDUM TO
THE PENN STATE ALUMNI ASSOCIATION
LICENSE AGREEMENT
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THIS ADDENDUM (the “Addendum™) is effective as of the i day of M 446K 2007, (the
“Addendum Effective Date”) by and between The Penn State Alumni Association (“PSAA”) and FIA d.r/;, / 2 .’,( '
Card Services, N.A. (f/k/a MBNA America Bank, N.A.) (“BANK"), for themselves and their respective
successors and assigns,

WHEREAS, PSAA and BANK are parties to a License Agreement dated as of April 1, 1995, as the same
was amended by an addendum dated as of September 11, 1998 (the “1998 Addendum™) and an
addendum dated January 1, 2006 (the “2006 Addendum”) (collectively, the “Agreement”), wherein
BANK provides certain Financial Services to certain persons included in certain lists provided to BANK
by or on behalf of PSAA; and

WHEREAS, BANK and The Pennsylvania State University are parties to a sponsorship agreement dated
August 31, 1998, as amended (“Sponsorship Agreement”); and

WHEREAS, pursuant to Section 8 of the 2006 Addendum, PSAA agreed to exclusively endorse BANK's
home equity products, including but not limited to 1 and 2™ mortgages, by entering into a separate
agreement with BANK; and

WHEREAS, in lieu of a separate agreement, PSAA and BANK mutually desire to amend the Agreement
to include PSAA’s exclusive endorsement of BANK’s home equity products under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, PSAA
and BANK agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. BANK may, at its option, offer closed-end and/or open-end loans secured by residential
real property including, for example, closed-end loans secured by a first mortgage on residential real
property and home equity lines of credit (“Mortgage Products”) to some or all Alumni, including those
persons included on the Mailing Lists provided by PSAA under this Addendum. BANK shall select
those programs and services of the Mortgage Products that BANK agrees to make available pursuant to
this Addendum from time to time (“Mortgage Program™). BANK reserves the right to make periodic
adjustments to the Mortgage Program and its terms and features. For the avoidance of doubt, PSAA
acknowledges and agrees that certain Mortgage Products may utilize a card device to access the line of
credit associated with such Mortgage Products and that such device shall not be considered a credit card
account originated under the Program.

3. Notwithstanding anything in the Agreement to the contrary, PSAA hereby grants
BANK and its affiliates a limited, exclusive license to use the Trademarks (as currently defined in
Section 1(j) of the Agreement) in conjunction with the Mortgage Program, including the promotion
thereof. BANK’s use of the Trademarks, which shall be at BANK’ s option, shall be subject to PSAA’s
review and approval rights set forth in Section 4(c) of the Agreement. BANK may not assign or transfer
this license without the prior written consent of PSAA; provided however, that BANK may assign or
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transfer this license, without written consent, pursuant to the terms set forth in Section 13(i) through
(iii) of the 1998 Addendum. This license shall remain in effect for the duration of this Addendum and
shall apply to the Trademarks, notwithstanding the transfer of such Trademarks by operation of law or
otherwise to any permitted successor, corporation, organization or individual. PSAA represents and
warrants to BANK that it has the right and power to license the Trademarks to BANK for use as
contemplated by this Addendum. For the avoidance of doubt, reference to “Trademark license” in
Section 7 of the Agreement includes the Trademark license granted pursuant to this Section 3 of the
Addendum.

4. PSAA agrecs that during the term of this Addendum: (a} it will not license to any entity
(other than BANK) or allow others to license or use its name and/or the Trademarks in relation to or for
promoting any Mortgage Products of any entity (other than BANK); and (b) it will not sell, rent or
otherwise make available to any entity (other than BANK) or allow others to sell, rent or otherwise
make available any of its Mailing Lists or information about any current or potentiat Alumni in relation
to or for promoting any Mortgage Products of any entity (other than BANK). Subject to the foregoing,
all of PSAA’s promises arising from its exclusive arrangement with BANK in the Agreement shall also
apply to the Mortgage Products.

5. Notwithstanding anything contained in the Agreement to the contrary, BANK
acknowledges and agrees that the sponsorship opportunities specified in Sections 1(n) through 1(w) of
the Sponsorship Agreement (incorporated by reference into the Agreement pursuant to Attachment #1 to
the 2006 Addendum) shall not apply to Mortgage Products.

6. PSAA authorizes BANK to solicit Alumni for the Mortgage Products through mutually
agreed upon PSAA and BANK marketing channels. Notwithstanding the foregoing, BANK may
conduct at least four Mortgage Product direct mail campaigns during each consecutive twelve month
period during the term of this Addendum. Upon the request of BANK, PSAA shall provide BANK
with an updated and current Mailing List for use in connection with the Mortgage Program. BANK
shall use the Mailing Lists provided pursuant to this Addendum consistent with the Agreement and
shall not permit those entities handling these Mailing Lists to use them for any other purpose. BANK
shall have the sole right to designate Alumni on Mailing Lists to whom promotional material for
Mortgage Products will not be sent. Each Mailing List provided pursuant to this Addendum is and shall
remain the sole property of PSAA.

7. PSAA will permit BANK to establish a hyperlink regarding the Program at prominent
location(s) within the internet site(s) of PSAA free of any charge. Such hyperlink may connect to
another internet site to enable a person to apply for a Mortgage Product. PSAA will modify or remove
hyperlink(s) within twenty-four (24) hours of BANK’s request. PSAA will provide BANK with the
ability to access any pages within the PSAA internet site(s) that contain a hyperlink regarding the
Mortgage Program.

8. Notwithstanding anything contained in the Agreement to the contrary, PSAA
acknowledges and agrees that BANK may market any financial products or services that BANK offers
{e.g., credit cards and deposit products, collectively “Bank Products™) contemporaneously with the
promotion of a Mortgage Product and that such Bank Products are not subject to this Agreement. In
addition, BANK may maintain separately all information it obtains as a result of an account application
for, and/or an account relationship in connection with, a Mortgage Product or Bank Product. All such
information becomes a part of BANK’s own files and shall not be subject to the Agreement.
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9. Notwithstanding anything in the Agreement to the contrary, PSAA will not make
specific recommendations to or solicit Alumni for the purchase of Mortgage Products. Furthermore,
PSAA shall only provide information or otherwise communicate with others about Mortgage Products
with BANK’s prior written approval.

10. The parties agree that the annual Payment due PSAA under the Agreement includes
consideration for the right to access the names on PSAA’s Mailing List for the purpose of marketing
Mortgage Products to Alumni, and BANK shall not owe PSAA any additional consideration under or
pursuant to this Addendum, except as may be mutually agreed upon by the parties from time to time for
other goods or facilities actually furnished or for services actually performed by PSAA in connection
with Mortgage Products. No part of any annual Payment or other compensation payable by BANK
under the Agreement is allocated for the use of the Trademarks in connection with or for PSAA’s
endorsement of Mortgage Products, if any.

11, For the avoidance of doubt, the parties agree that the rights and responsibilities of
BANK pursuant to Sections 5(a) through 5(d) of the Agreement shall apply to the Mortgage Program.

12. The first sentence of Section 7 of the 1998 Addendum is hereby amended by adding
“, Mortgage Products,” after the words “Financial Services”. The first sentence of Section § of the
1998 Addendum is hereby amended by adding “, Mortgage Products,” after the words “Financial
Services”.

13. The term of this Addendum will begin on the Addendum Effective Date and will end
coterminous with the Agreement. Notwithstanding the foregoing, (a) in the event the Agreement is
terminated prior to the end of its current term or any renewal term for any reason whatsoever, the term of
this Addendum shall end simultaneously therewith, and (b) the termination rights set forth in the
Agreement may also be exercised by the applicable party to terminate this Addendum only.

14. Upon the expiration or early termination of this Addendum, (a) BANK shall, in a
manner consistent with this Section 14, cease to use the Trademarks in connection with the Mortgage
Program; (b) BANK will not claim any right, title, or interest in or to the Trademarks or Mailing Lists
used or provided pursuant to this Addendum; provided, however, that BANK may conclude all
solicitations and/or transactions in connection with the Mortgage Program that are required by law; (c)
PSAA shall not attempt to cause the removal of PSAA’s identification or the Trademarks from the
account access devices, checks, statements or records of any Mortgage Product customer existing as of
the effective date of expiration or early termination of this Addendum; and (d) BANK shall have the
right to prior review and approval of any notice in connection with, relating or referring to the
expiration or early termination of this Addendum or the Mortgage Program to be communicated by
PSAA to Alumni, which approval shall not be unreasonably withheld. This Section 14 shall survive the
expiration or early termination of this Addendum. The obligations in Sections 7 and 9 of the Agreement
shall survive the expiration or early termination of this Addendum.

15, Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this
Addendum, shall be governed by and subject to the laws of the State of Delaware (without regard to its
conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in
Delaware. Certain financial service products or services under the Agreement may be offered through
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BANK affiliates. The parties acknowledge that all of BANKs rights and responsibilities under the
Agreement relating to the Mortgage Products apply equally to Bank of America, N.A. and its successors
and assigns.

16. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The Agreement,
as amended by this Addendum, contains the entire agreement of the parties with respect to the matters
covered and no other prior promises, negotiations or discussions, oral or written, made by any party or its
employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOQF, each party hereto, by its representative, has duly executed this Addendum as
of the Addendum Effective Date, and such party and its representative warrant that such representative is
duly authorized to execute and deliver this Addendum for and on behalf of such party.

PENN STATE ALUMNI ASSOCIATION  FIA CARD SER ICES, NA.
By: % '44..., 9 Cl/'( Z—-——-— %

Name: éafz_/ L, 4/,'//.",.,_, Name: /"""’ z. tvﬂf

Title: _ﬁga.uﬁzr_@f'_*‘_ Title: Sve
Date: ﬁgﬁd 4} 200 P Date: 2. 24 ¢
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PRODUCT ADDENDUM TO
THE PENN STATE ALUMNI ASSOCIATION
LICENSE AGREEMENT

THIS ADDENDUM (the “Addendum”) is effective as of the 29 day of September, 2008, (thc “Addendum
Effective Date”) by and between The Penn State Alumni Association (“PSAA”} and FIA Card Services, N.A. (f/k/a
MBNA America Bank, N.A)) (“Bank™), lor themsclves and their respective successors and assigns.

WHEREAS, PSAA and Bank arc partics to a License Agreement dated as of April 1, 1995, as the same was
amended by an addendum dated September | 1, 1998 (ihc ‘1998 Addendum™), an addendum dated January 1, 2006
(the “2006 Addendum™), and an addendum dated March 3, 2008 {the #2008 Addendum’} (collectively, the
“Agreement’), wherein Bank provides certain Financial Services to certain persons included in certain lists
provided to Bank by or on behalf of PSAA; and

WHEREAS, Bank and The Pennsylvania State University are parties to a sponsorship agreement dated August 31,
1998, as amended {“"Sponsorship Agreement”); and

WHEREAS, in lieu of a separate agreement, PSAA and Bank mutually desire to amend the Agreement to include
PSAA’s exclusive endorsement of Bank’s debt cancellation and privacy assist preducts under the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, PSAA and BANK
agree as follows:

l. The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms used but not otherwise herein defined are used as defined in the Agreement.

2. PSAA agrees that Bank may market debt cancellation coverage (“Debt Cancellation Product”) and
privacy assist (“Privacy Assist Product”) to some or all Alumni, including those persons included on the Mailing
Lists provided by PSAA to Bank, applying for a Credit Card Account and to Cardmembers. A description of the
Debt Cancellation Product is atlached hereto as Exhibit A, A description of the Privacy Assist Product is attached
hereto as Exhibit B. Bank reserves the right to make periodic adjustments to the Debt Cancellation and Privacy
Assist Products and their terms and f{eatures. Bank agrees to conduct all marketing for Debt Cancellation and
Privacy Assist al its cosl.

3. Notwithstanding anything in the Agreement (o the contrary, PSAA hereby grants Bank and its
affiliates a limited, exclusive license to use the Trademarks (as currently defined in Section 1(3) of the Agreement)
in conjunction with the Debt Cancellation and Privacy Assist Products, including the promotion thereof. Bank’s
use of the Trademarks, which shall be at Bank’s option, shall be subject to PSAA’s review and approval rights set
forth in Section 4(c) of the Agreement. Bank may not assign or transfer this license without the prior written
consent of PSAA; provided however, that Bank may assign or transfer this license, without written consent,
pursuant to the terms set forth in Section 13(i) through (iii) of the 1998 Addendum. This license shall remain in
effect for the duration of the Agrcement and shall apply to the Trademarks, notwithstanding the transfer ol such
Trademarks by aperation of law or otherwise to any permitted successor, corporation, organization ot individual.
PSAA represents and warrants to Bank that it has the right and power to license the Trademarks to Bank for use as
contemplated by this Addendum. For the avoidance of doubt, reference to “Trademark license” in Section 7 of the
Agreement includes the Trademark license granted pursuant to this Section 3 of the Addendum.

4, PSAA agrees that during the term of this Addendum: (a) it will not license to any entity (other
than Bank) or allow others to license or vse its name and/or the Trademarks in relation to or for promoting any
products of any entily (other than Bank) that compete with the Debt Cancellation and/or Privacy Assist Products;
and (b) it will not sell, rent or otherwise make available to any entity (other than Bank) or allow others to sell, rent
or otherwisc make available any of its Mailing Lists or information about any current or potential Alumni in
relation ta or for promoting any product of any entity (other than Bank) that competes with the Debt Cancellation
andfor Privacy Assist Products. Subject to the foregoing, all of PSAA’s promiscs arising from its exclusive
arrangement with Bank in the Agrecment shall also apply to the Debt Cancellation and Privacy Assist Products.



a. (a) In consideration of PSAA allowing Bank to solicit Alumni for the Debt Cancellation Product
and the Privacy Assist Product, and subject to the conditions below, Bank agrees to pay PSAA ten thousand dollars
per year. The first payment will be made within 45 days of September 1, 2008, and so long as the Agreement
remains in full force and effect, the subsequent annuat payments will be made on January 1, 2009, January 1, 2010,
January 1, 2011 and January 1, 2012.

(b) The above annual payments are subject to: (i) PSAA not being in breach of the Agreement, as amended
by this Addendum; and (ii) Bank not being prohibited [rom marketing the Debt Cancellation Product or the Privacy
Assist Product to the Alumni through direct mail and telemarketing, in each case, using the full Mailing List,
inbound telemarketing, voice response unit credit card activation, or via statement inserts to existing Cardholders. If
clauscs (i) and (i) above are at any time not true, Bank, at its option, may elect to: (X) cease making any additional
annual payments to PSAA described in Section 5 of this Addendum; and (Z) cease marketing the Debt Cancellation
and Privacy Assist Products within 90 days after the end of the calendar year in which Bank last made an annual
payment to PSAA. Bank shall use the Mailing List provided pursuant to this Addendum consistent with the
Agreement and shall not peemit those entities handling the Mailing List to use it for any other purpose. Each
Mailing List provided pursuant to this Addendum is and shall remain the sole property of PSAA.

6. Notwithstanding anything contained in the Agreement to the contrary, BANK acknowledges and
agrees that the sponsorship opportunities specified in Sections 1(n) through 1{w) of the Sponsorship Agreement
{(incorporated by referencc into the Agreement pursuant (o Attachment #1 to the 2006 Addendum) shall not apply to
the Debt Cancellation Product or Privacy Assist Product,

7. For the avoidance of doubt, the parlies agree that the rights and responsibilities of BANK
pursuant to Sections 5(a) through 5(d) of the Agreement shall apply to the Debt Cancellation and Privacy Assist
Products.

3. The first sentence of Section 7 of the 1998 Addendum is hereby amended by adding “Debt
Cancellation Product and Privacy Assist Product,” after the words “Financial Services”. The first sentence of
Section 8 of the 1998 Addendum is hereby amended by adding “Debt Cancellation Product and Privacy Assist
Product,” after the words “Financial Services”.

9. The term of this Addendum will begin on the Addendum Effective Date and will end coterminous with
the Agreement. Notwithstanding the foregoing, (a) in the event the Agreement is terminated prior to the end of its
current term or any renewal term for any reason whatsoever, the term of this Addendum shall end simultaneously
therewith, and (b) the termination rights set forth in the Agreement may also be exercised by the applicable party to
terminate this Addendum only.

10. Upon the expiration or early termination of this Addendum, (a) Bank shall, in a manncr consistent with
this Section 10, cease to use the Trademarks in connection with Debt Cancellation and Privacy Assist products; (b)
Bank will not claim any right, title, or interest in or to the Trademarks or Mailing Lists used or provided pursuant to
this Addendum; provided, however that Bank may conclude all solicitations and/or transactions in connection with
the Debt Cancellation and Privacy Assist products that are required by law; (c) PSAA shall not attempt to cause the
removal of PSAA’s identification or the Trademarks from Lhe statements or records of any Debt Cancellation or
Privacy Assist customer cxisting as of the effective date of the expiration or carly termination of this Addendum.
This Section 10 shall survive the expiration or early (ermination of this Addendum. The obligations in Sections 7
and 9 of the Agreement shall survive the expiration or early termination of this Addendum.

11. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement are
valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies between this
Addendum and the Agreement shall be governed by this Addendum. Notwithstanding anything to the contrary in
the Agreement, the Agreement, as amended by this Addendum, shall be governed by and subject to the laws of the
State of Delaware (without regard to its conflict of laws principles) and shall be deemed for all purposes to be made
and fully performed in Delaware. Certain financial service products or services under the Agreement may be
offered through Bank affiliates. The parties acknowledge that all of Bank’s rights and responsibilities under the
Agreement relating to the Debt Cancellation and/or Privacy Assist Products apply equally to Bank of America, N.A.
and its successors and assigns.




12, This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The Agreement, as amended
by this Addendum, contains the entire agreement of the parties with respect to the matters covered and no other prior
promises, negotiations or discussions, oral or written, made by any party or its employees, officers or agents shall be
valid and binding.

IN WITNESS WHEREOQF, each party hereto, by its representative, has duly executed this Addendum as of the
Addendum Effective Date, and such party and its representative warrant that such representative is duly authorized
to execute and deliver this Addendum (or and on behalf of such party.

PENN STATE ALUMNI ASSOCIATION FIA CARDW
By: By: had ﬂ

1~
Name: Roger L. Williams Name: t&-w; %n rot

Title: Executive Director Title; ’ ve

Date: Date: (4 23 0%

#392788v



Feature

Protected Key Events

Unemployment
Disability

Life

Accidental Death
Family Leave
Hospitalization

Protected Life Events
Marriage/Divorce
Birth/Adoption

Moving

Graduation/Academic Excellence
Enter College
Retirement

Credit Reports

Identity Theft Recovery Assistance
Covered Persons

Card Usage During Benefit Pariod
Monthly Benefit Amount

Maximum Benefit Amount

Price per Manth

Exhibit A

CP Plus

18 Months
18 Months
Up to $25,000
Up to $25,000
18 Months
18 Months

3 Months
3 Months
3 Months

3 Months
3 Months
3 Months

2 Reports per year

Access to ID Theft Recovery Agent
Primary & Authorized Users
Yes
Minimum Payment
Up to balance at time of claim
$.95 per $100




Exhibit B
Privacy Assist

Quarterly Credit Updates
» Actual credit bureau “pull” from all three bureaus — not just the aggregate of
notifications
Daily Credit Monitoring
» Every business day all three of the customer’s credit bureaus are monitored
> If there is any significant change, customers are notified (email, letter, or by text
message)
» We send “no news is good news” communications every 30 days in the event of
no credit bureau activity
Credit Analyzer
» “What If”” scenarios to see how certain variables may affect their credit score and
how financial actions influence it
$25,000 Insurance*
% This insurance is available for customers who incur costs associated with
restoring their credit and are a confirmed victim of identity theft ($0 deductible)
» “Point of Discovery” vs “Point of Occurrence”
Automatic Billing
» The $12.99 fee is assessed after 30 days from the date on the welcome package to
the credit card account or debit account the customer provides at enrollment

* Beginning November 1, 2006, customers residing in the state of New York will no longer
receive identity theft insurance coverage.




TERM EXTENSION ADDENDUM TO THE ENDORSEMENT AGREEMENT

THIS ADDENDUM (the “Addendum™) is entered into as of this 1st day of January, 2009 (the
“Addendum Effective Date”) by and between Joseph Paterno (“Paterno™), and FIA Card Services, N.A.,
(ﬁ'k/a MBNA America Bank, N.A.) (“Bank™), for themselves and their respective successors and
assigns.

WHEREAS, Paterno and Bank are parties to an Endorsement Agreement dated as of August 31, 1998,
as the same has been amended (the “Endorsement Agreement”), and

WHEREAS, Paterno and Bank mutually desire to extend the term of the Endorsement Agreement, and
to make such other changes as set forth herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, Paterno
and Bank agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms used but not otherwise herein defined are used as defined in the Endorsement Agreement.

2. The current term of the Endorsement Agreement is hereby extended to end on January 2, 2010.
(“Current Term”) Thereafter, the Endorsement Agreement shall automatically extend at the end of the
current term or any renewal term for successive one-year periods, unless either party gives written notice
of its intention not to renew at least ninety (90) days, but not more than one hundred eighty (180) days,
prior to the last date of such term or renewal term, as applicable. Notwithstanding anything else in this
Agreement to the contrary, this Agreement will end, at Bank’s option, in the event that the License
Agreement between Bank and Penn State University Alumni Association last dated April 1, 1995 as the
same has been amended (the “License Agreement) and/or the Sponsorship Agreement between Bank and
The Penn State University dated as of August 31, 1998 as the same may have been amended (the
“Sponsorship Agreement?) terminate or expire. This Section shall replace all provisions concerning the
term of the Endorsement Agreement, the renewal of the Endorsement Agreement, and all notices
required to not renew this Endorsement Agreement.

3. The Endorsement Agreement is hereby amended by deleting Sections 2(f) and 2(g} in thet
.entireties, and adding the following new Section 2(f):

“(fy  For the Current term and each renewal term, if any, Paterno agrees to provide access to
two hundred (200) footballs and fifty (50) helmets, each signed by Paterno, to be used by Bank
as redemption items in conjunction with the Reward Enhancements offered as part of the Penn
State Alumni Association Rewards Program. Paterno will sign at least one hundred (100)
footballs and twenty five (25) helmets within sixty (60) days of the Addendum Effective Date,
and the remaining (100) footballs and twenty five (25) helmets by July 31, 2009. In any renewal
term, Paterno will sign at least one hundred (100) footballs and twenty five (25) helmets within
sixty (60) days of effective date of such renewal term, and the remaining (100) footballs and
twenty five (25) helmets by July 31 of the renewal term. The parties agree that Paterno’s
obligations pursuant to this Section 2(f) are considered a material obligation of Paterno pursuant
to the Endorsement Agreement. ”
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4. Section 3(c) of the Agreement is hereby deleted in its entirety and replaced by the following new
Section 3(c):

“(¢) Bank agrees to pay Paterno the sum of one hundred thousand dollars ($100,000) within
forty-five (45) days of the Addendum Effective Date, and of the effective date of any renewal
term, provided (i) Paterno does not breach any of his obligations under the Endorsement
Agreement; and (ii) the Sponsorship Agreement and the License Agreement both remain in full
force and effect.”

5. Except as amended by this Addendum, all the terms, conditions and covenants of the
Endorsement Agreement are valid, shall remain in full force and effect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Endorsement Agreement shall be
governed by this Addendum. Notwithstanding anything to the contrary in the Endorsement Agreement,
the Endorsement Agreement, as amended by this Addendum, shall be governed by and subject to the
laws of the State of Delaware (without regard to its conflict of laws principles) and shall be deemed for
all purposes to be made and fully performed in Delaware,

6. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The Endorsement
Agreement, as amended by this Addendum, contains the entire agreement of the parties with respect to
the matters covered and no other prior promises, negotiations or discussions, oral or written, made by
any party or its employees, officers or agents shall be valid and binding. Certain Financial Service
Products or services under the Endorsement Agreement may be offered through Bank’s affiliates.
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IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as
of the Addendum Effective Date, and such party and its representative warrant that such representative is
- duly authorized to execute and deliver this Addendum for and on behalf of such party.

JOSEPH PATERNO FIA CARD SERVICES, N.A.

o Dol Tk
: Name: C had X %mrd&;&
Title: Title: S )
Date: Date: _ L{ ~2-0 CK
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